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VAXIL BIO LTD. 

3 Pinhas Sapir Street, 3rd Floor, 
“Weizmann Science Park”,  

74140, Rehovot, Israel 
 

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that the annual and special meeting (the "Meeting") of the holders of 
common shares of VAXIL BIO LTD. (the "Company" or “Corporation”) will be held virtually, by way 
of live webcast only via Zoom meeting, link and dial in numbers can be found below: 
 
Topic: Vaxil Bio Ltd. Annual and Special Meeting  
Time: March 31, 2025  10:00 AM Eastern Time (US and Canada) 
Join Zoom Meeting: 

https://us02web.zoom.us/j/86501488302?pwd=1CQAShOaG0iT7lNtkVzT3NRTngixjd.1&from=addon  
Meeting ID: 865 0148 8302 
Passcode: 043049 
Dial by your location: +1 780 666 0144 Canada; +972 2 376 4509 Israel  
Find your local number: : https://us02web.zoom.us/u/k4AEBQkwY 
 
on Monday, March 31, 2025 for the following purposes: 

1. to receive the audited financial statements of the Company for the financial year ended December 
31, 2022 and 2023, together with the auditor's report thereon; 

2. to appoint Zeifmans LLP as auditor of the Company for the ensuing year and authorize the board 
of directors to fix the auditor's remuneration; 

3. to consider, and if thought  appropriate, to pass, an ordinary resolution fixing the board of directors 
of the Company (the “Board”) at four members and to authorize the Board, at its sole discretion, 
to increase the number of directors on the Board from four to six at any time after the Meeting and 
prior to the next annual meeting of shareholders;  
 

4. to elect directors to serve until the next annual meeting of shareholders or until their successors are 
duly elected or appointed; 

5. to consider and, if thought appropriate, to pass with or without variation, an ordinary resolution 
confirming, authorizing and approving the Company's stock option plan, as more particularly 
described in the accompanying management information circular (the "Information Circular" or 
“Circular”); 

6. to  consider  and  if  thought  appropriate,  to  pass  with  or  without  variation,  a special resolution, 
authorizing  and  approving the directors to effect a consolidation (the “Consolidation”) of  the 
common shares in the capital of the Corporation (the “Shares”) on the basis of 150 (one hundred 
and fifty) pre-Consolidation Shares for one (1) post-Consolidation Share, or such other 
consolidation ratio, in one or more tranches during the twelve (12) months immediately following 
the Meeting,  all as determined by the Board at its sole discretion, as more particularly described in 
the Circular;  
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7.  to transact such other business as may properly come before the meeting and any adjournment or 
postponement thereof. 

The Board has fixed Wednesday, February 12, 2025 as the record date for the determination of shareholders 
entitled to notice of and to vote at the Meeting and at any adjournment or postponement thereof. Each 
registered shareholder at the close of business on that date is entitled to such notice and to vote at the 
Meeting in the circumstances set out in the Circular. 

The Information Circular provides additional information and the other matters to be dealt with at the 
Meeting and is supplemental to, and expressly made a part of, this notice of meeting (the "Notice of 
Meeting"). 

If you are a registered shareholder of the Company, please deliver the completed form of proxy to the 
Company’s transfer agent, Odyssey Trust Company, Proxy Dept, 702-67 Yonge Street, Toronto, ON, M5E 
1J8, by hand or by mail or by online voting in accordance with the instructions set out in the form of Proxy, 
by 10:00 a.m. (Toronto time) on Thursday, March 27, 2025 or if the Meeting is adjourned or postponed, 
not less than 48 hours, excluding Saturdays, Sundays and statutory holidays preceding the time and date of 
reconvening such adjourned or postponed shareholder meeting. 

If you are a non-registered shareholder of the Company and received this Notice of Meeting and 
accompanying materials through a broker, a financial institution, a participant, a trustee or administrator of 
a self-administered retirement savings plan, retirement income fund, education savings plan or other similar 
self-administered savings or investment plan registered under the Income Tax Act (Canada), or a nominee 
of any of the foregoing that holds your security on your behalf (the "Intermediary"), please complete and 
return the materials in accordance with the instructions provided to you by your Intermediary. 

 

DATED this February 18, 2025. 

VAXIL BIO LTD. 
  
  
Per: (signed) "Gadi Levin" 
 Chairman of the board of directors 

 



 

 

VAXIL BIO LTD. 

3 Pinhas Sapir Street, 3rd Floor, 
“Weizmann Science Park”,  

74140, Rehovot, Israel 
 

INFORMATION CIRCULAR 

For the Annual and Special Meeting of shareholders to be held on Monday, March 31, 2025.  

All currency references herein, unless otherwise stated, are expressed in Canadian dollars. 

SOLICITATION OF PROXIES 

This information circular (the "Information Circular") is provided in connection with the solicitation 
of proxies by the management of Vaxil Bio Ltd. (the "Company"). The form of proxy (the "Proxy") 
which accompanies this Information Circular is for use at the Company's annual and special meeting of 
shareholders to be held  virtually, by way of live webcast only via Zoom meeting, link and dial in numbers 
can be found below: 
https://us02web.zoom.us/j/86501488302?pwd=1CQAShOaG0iT7lNtkVzT3NRTngixjd.1&from=addon  
Meeting ID: 865 0148 8302 
Passcode: 043049 
Dial by your location: +1 780 666 0144 Canada; +972 2 376 4509 Israel  
Find your local number: : https://us02web.zoom.us/u/k4AEBQkwY 
 

 at 10:00 a.m. (Toronto time) on Monday, March 31, 2025 (the "Meeting"), for the purpose of conducting 
certain matters as set out in the accompanying notice of meeting (the "Notice of Meeting"). It is expected 
that the solicitation of proxies will be primarily by mail; however, proxies may also be solicited by the 
officers, directors and employees of the Company by telephone, electronic mail, facsimile or personally. 
These persons will receive no compensation for such solicitation other than their regular fees or salaries. 
The cost of soliciting proxies in connection with the Meeting will be borne directly by the Company. 

The contents and the mailing of the Information Circular have been approved by the Company's board of 
directors (the "Board"). 

INFORMATION CONTAINED IN THIS INFORMATION CIRCULAR 

The information contained in this Information Circular, unless otherwise indicated, is given as of February 
18, 2025. 

 

No person is authorized by the Company to give any information (including any representations) in 
connection with the matters to be considered at the Meeting other than the information contained in this 
Information Circular. Information contained in this Information Circular should not be construed as legal, 
tax or financial advice, and shareholders of the Company should consult their own professional advisors if 
they are in doubt as to how to deal with these materials or the matters they describe. 
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GENERAL PROXY MATTERS 

Appointment of Proxy 

The persons named in the enclosed Proxy are directors and/or officers of the Company. Each shareholder 
has the right to appoint a person or entity, other than the persons designated by management in the 
Proxy, to represent the shareholder at the Meeting. A shareholder giving a proxy may do so by 
striking out the names of the management designees printed in the Proxy and by inserting the name 
of another designated person or entity in the blank space provided. A proxy designee need not be a 
shareholder of the Company. 

Those shareholders who wish to be represented at the Meeting by proxy must deliver the completed form 
of proxy to the Company’s transfer agent, Odyssey Trust Company, Proxy Dept, 702-67 Yonge Street, 
Toronto, ON, M5E 1J8, by hand or by mail or by online voting in accordance with the instructions set out 
in the form of Proxy, by 10:00 a.m. (Toronto time) on Thursday March 27, 2025, or if the Meeting is 
adjourned or postponed, not less than 48 hours, excluding Saturdays, Sundays and statutory holidays 
preceding the time and date of reconvening such adjourned or postponed shareholder meeting at which the 
Proxy is to be used. 

As the Meeting is a virtual only Meeting, Shareholders registered as at February 12, 2025, are 
encouraged to complete, date and sign the form of proxy and return it to Odyssey Trust Company as 
set forth in the accompanying Notice of Meeting. Shareholders will not be able to attend in person or 
vote through the zoom call. 

Revocation of Proxy 

A Proxy given by a shareholder for use at the Meeting may be revoked at any time prior to its use. In 
addition to revocation in any other manner permitted by law, the Proxy may be revoked by: 

(a) signing a proxy with a later date and delivering it at the time and place noted above; 

(b) signing and dating a written notice of revocation and delivering it to Odyssey, or by 
transmitting a revocation by telephonic or electronic means to Odyssey, at any time up to 
and including the last business day preceding the day of the Meeting, or any adjournment 
or postponement of it, at which the Proxy is to be used, or delivering a written notice of 
revocation and delivering it to the Chairman of the Meeting on the day of the Meeting or 
adjournment or postponement thereof;  

Voting of Proxies 

The common shares of the Company (the "Common Shares" or “Shares”) represented by proxy in the 
enclosed form will be voted or withheld from voting by the designated holder in accordance with the 
direction of the registered shareholder appointing such person. In the absence of instructions, such Common 
Shares will be voted in favour of each of the matters referred to in the Notice of Meeting. 

The enclosed Proxy, when properly completed and signed, confers discretionary authority upon the persons 
named therein to vote on any amendments to or variations of the matters identified in the Notice of Meeting 
and on other matters, if any, which may properly be brought before the Meeting or any adjournment thereof. 
At the date hereof, management of the Company knows of no such amendments or variations or other 
matters to be brought before the Meeting. However, if any other matters which are not now known to 
management of the Company should properly be brought before the Meeting, or any adjournment thereof, 
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the Common Shares represented by such proxy will be voted on such matters in accordance with the 
judgment of the person named as proxy thereon. 

Voting by Non-Registered Holders 

Only shareholders whose names have been entered in the Company's register of shareholders as of the close 
of business on the Record Date (as defined herein) will be entitled to receive notice of, and to vote at, the 
Meeting. Most shareholders are "non-registered" shareholders because the Common Shares they own are 
not registered in their name but instead registered in the name of an intermediary (an "Intermediary" or 
"Intermediaries") with whom the non-registered shareholder deals with in respect of the Common Shares 
(including, among others, a broker, a financial institution, a participant, a trustee or administrator of a self- 
administered retirement savings plan, retirement income fund, education savings plan or other similar self- 
administered savings or investment plan registered under the Income Tax Act (Canada), or a nominee of 
any of the foregoing that holds such Common Shares on behalf of non-registered shareholders). If you 
purchased Common Shares through a broker, you are likely a non-registered holder. 

Non-registered holders who have not objected to their Intermediary disclosing certain ownership 
information about themselves to the Company are referred to as "NOBOs". Those non-registered holders 
who have objected to their Intermediary disclosing ownership information about themselves to the 
Company are referred to as "OBOs". 

The Company has elected to send the Notice of Meeting, this Information Circular and the Proxy 
(collectively, the "Meeting Materials") indirectly to NOBOs through Intermediaries. The Intermediaries 
(or their service companies) are responsible for forwarding the Meeting Materials to each NOBO. 

Intermediaries are required to forward the Meeting Materials to NOBOs to seek their voting instructions in 
advance of the Meeting. Common Shares held by Intermediaries can only be voted in accordance with the 
instructions of the non-registered holder. Intermediaries often have their own form of proxy, mailing 
procedures and provide their own return instructions. If you wish to vote by proxy, you should carefully 
follow the instructions from the Intermediary to ensure that your Common Shares are voted at the Meeting. 
If you, as a non-registered holder, wish to vote at the Meeting in person, you should appoint yourself as 
proxyholder by writing your name in the space provided on the request for voting instructions or proxy 
provided by the Intermediary and return the form to the Intermediary in the envelope provided. Do not 
complete the voting section of the form as your vote will be taken at the Meeting. 

Intermediaries are required to forward the Meeting Materials to each OBO unless the OBO has waived the 
right to receive them. The Company does not intend to pay for Intermediaries to deliver to OBOs the 
Meeting Materials under National Instrument 54-101 – Communication with Beneficial Owners of 
Securities of a Reporting Issuer ("NI 54-101") and Form 54-101F7 – Request for Voting Instructions Made 
by an Intermediary. 

The Company is not sending the Meeting Materials to registered shareholders or non-registered 
shareholders using notice-and-access delivery procedures defined under NI 54-101 and National Instrument 
51-102 – Continuous Disclosure Obligations. 

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON 

As at the date of this Information Circular, except as described elsewhere in this Information Circular, to 
the knowledge of the Company's directors and executive officers, there are no material interests, direct or 
indirect, by way of beneficial ownership of securities or otherwise, of any person who has been a director 
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or executive officer of the Company at any time since the beginning of the Company's last financial year, 
or of any associate or affiliate of any such persons, in any matter to be acted upon at the Meeting. 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

Description of Share Capital 

The Company is authorized to issue an unlimited number of Common Shares without par value, of which 
136,978,973 Common Shares were issued and outstanding as at the close of business on February 12, 2025 
representing the only securities with respect to which a voting right may be exercised at the Meeting. 

Record Date 

The Board of the Company has fixed the close of business on Wednesday, February 12, 2025 as the record 
date (the "Record Date") for the determination of shareholders of the Company entitled to receive notice 
of, and to vote at, the Meeting and at any adjournment or postponement thereof. Holders of record of 
Common Shares at the close of business on Wednesday, February 12, 2025 will be entitled to vote at the 
Meeting and at all adjournments or postponements thereof. 

Quorum 

The By-laws of the Company provide that a quorum for the transaction of business at the Meeting is two 
persons who are, or who represent by proxy, shareholders, who, in the aggregate, hold more than 5% of the 
outstanding shares of the Company entitled to be voted at the Meeting. 

Ownership of Securities of the Company 

To the knowledge of the Company's directors and executive officers, no person or company beneficially 
owns, or controls or directs, directly or indirectly, voting securities carrying 10% or more of the voting 
rights attached to any class of voting securities of the Company. 

PARTICULARS OF MATTERS TO BE ACTED UPON 

Financial Statements 

The Company's audited financial statements for the years ended December 31, 2022 and 2023, together 
with the auditor's report on those statements and Management Discussion and Analysis, will be presented 
to the shareholders at the Meeting. The financial statements are also available on SEDAR at  
www.sedarplus.ca 

Appointment and Remuneration of Auditors 

Management of the Company intends to reappoint Zeifmans LLP, of 201 Bridgeland Avenue, Toronto, 
Ontario, M6A1Y7, Canada as the Company's auditors. The Board reviews the annual audit fees and 
considers the issue of auditor independence in the context of all services provided to the Company 
.Zeifmans LLP were appointed as auditors of the Company effective November 12, 2021. 

In absence of instructions to the contrary, the Common Shares represented by the Proxy are to be 
voted for the reappointment of Zeifmans LLP as the auditor to hold office for the ensuing year at a 
remuneration to be fixed by the Board. 
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Fixing the Number of Directors 

Management is seeking Shareholder approval of a resolution fixing the number of the Board at four and to 
authorize the Board, at its sole discretion, to increase the number of directors on the Board from four to six 
at any time after the Meeting and prior to the next annual meeting of Shareholders.  
 
The board of directors of the Company (the “Board”) and Management are recommending that the 
shareholders vote FOR fixing the number of directors at four, provided that the directors be allowed to 
increase the number of directors of the Board from four to six between this Meeting and the next annual 
and special meeting of the Company. In order to approve the number of directors, the following ordinary 
resolutions must be approved by a majority of the votes cast by shareholders present in person or 
represented by proxy at the Meeting. The complete text of the resolutions which Management intends to 
place before the Meeting for approval, with or without modification, are as follows: 
 
“IT IS HEREBY RESOLVED, THAT:   
 

(1)  the number of directors be fixed at four and that the directors be authorized, at their sole discretion, to increase 
the number of directors from four to six at any time after the Meeting and prior to the next annual meeting of 
Shareholders; and   
 

(2) any director or officer of the Company is hereby authorized for, on behalf of, and in the name of the Company 
to do and perform or cause to be done or performed all such things, to take or cause to be taken all such 
actions, to execute and deliver or cause to be executed and delivered all such agreements, documents and 
instruments, contemplated by, necessary or desirable in connection with increasing the number of directors 
and the foregoing resolution, as may be required from time to time and contemplated and required in 
connection therewith, or as such director or officer in his or her discretion may consider necessary, advisable 
or appropriate in order to give effect to the intent and purposes of the foregoing resolution, and the doing of 
such things, the taking of such actions and the execution of such agreements, documents and instruments 
shall be conclusive evidence that the same have been authorized and approved hereby.” 

 
COMMON SHARES REPRESENTED BY PROXIES IN FAVOUR OF MANAGEMENT WILL BE 
VOTED IN FAVOUR OF FIXING THE NUMBER OF DIRECTORS AT FOUR AND (AND TO 
AUTHORIZE THE BOARD AT ITS SOLE DISCRETION TO INCREASE THE NUMBER OF 
DIRECTORS ON THE BOARD FROM FOUR TO SIX AT ANY TIME AFTER THE MEETING 
AND PRIOR TO THE NEXT ANNUAL MEETING OF SHAREHOLDERS),  UNLESS THE 
SHAREHOLDER HAS SPECIFIED IN THE PROXY THAT HIS, HER OR ITS OWN SHARES 
ARE TO BE WITHHELD FROM VOTING IN RESPECT THEREOF. 
 

Election of Directors 

At the Meeting, the following four persons named hereunder will be proposed for election as directors of 
the Company. Management does not contemplate that any of the nominees will be unable to serve as a 
director, but if that should occur for any reason prior to the Meeting, it is intended that discretionary 
authority shall be exercised by the persons named in the Proxy to vote the proxy for the election of any 
other person or persons in place of any nominee or nominees unable to serve. 

Each director elected will hold office until the close of the next annual meeting of shareholders, or until his 
successor is duly elected unless prior thereto he resigns or his office becomes vacant by reason of death or 
other cause. Shareholders have the option to (i) vote for all of the directors of the Company listed in the 
table below; (ii) vote for some of the directors and withhold for others; or (iii) withhold for all of the 
directors. Unless the shareholder has specifically instructed in the Proxy that the Common Shares 
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represented by such proxy are to be withheld or voted otherwise, the persons named in the Proxy will 
vote FOR the election of each of the proposed nominees set forth below as directors of the Company. 

Recommendation of the Board 

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE ELECTION OF THE 
NAMED NOMINEES AS DIRECTORS. 

Director Nominees 

The following table sets out the names of the nominees for election as directors, the positions and offices 
which they presently hold, the length of time they have served as directors, their respective principal 
occupations or employments during the past five years and the number of Common Shares which each 
beneficially owns, directly or indirectly, or over which control or direction is exercised as of the date of this 
Information Circular: 

Name, province or state and 
country of residence and 

positions, current and 
former, if any, held 

Principal occupation during  
the past five years(1) Director Since 

Number of 
Common Shares 

beneficially owned 
or controlled, 

directly or 
indirectly(2)(6) 

Mr. Gadi Levin 
Israel 
Director 

Director and CFO, Vaxil Bio Ltd.; CFO, 
BriaCell Therapeutics Corp.; Director of Eco 
(Atlantic) Oil and Gas Ltd; Director of EV 
Nickel Inc. 

October 20, 2016 657,200 

(0.48%) 

Dr. Ari Kellen(3)(4)(5) 
Teaneck, New Jersey, USA 
Director 

Strategic advisor, investor and board 
member  
EVP, Bausch & Lomb  

December 5, 2017 5,542,183 

(4.05%) 

Dr. Shawn Langer(3)(4)(5) 
Teaneck, New Jersey, USA 
Director 

Private Equity Portfolio Manager,  
BMHS Investments 

December 5, 2017 4,985,000 

(3.64%) 

Mr. Daniel N. Bloch Toronto, 
Ontario 

Owner at Bloch Legal, Barrister & Solicitor April 20, 2023 NIL 

  TOTAL: 11,184,383 

8.17% 

Notes: 
(1) The information as to principal occupation, business or employment is not within the knowledge of the Company and has 

been furnished by the respective nominees. 
(2) The information as to the number of securities beneficially owned or over which control or direction is exercised has been 

obtained by the Company from publicly disclosed information and/or has been furnished by the respective nominees. 
(3) Member of the Audit Committee.  
(4) Member of the Compensation Committee. 
(5) Member of the Nomination Committee. 
(6) The percentage of voting rights calculations stated above is based on 136,978,973 Common Shares outstanding as at December 

31, 2023. 

No proposed director is being elected under any arrangement or understanding between the proposed 
director and any other person or company. 
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Corporate Cease Trade Orders or Bankruptcies 

Except as described below, no proposed director is, or within the ten years prior to the date of this 
Information Circular has been, a director, Chief Executive Officer ("CEO") or Chief Financial Officer 
("CFO") of any company, including the Company, that: 

(a) was subject to an order that was issued while the proposed director was acting in the 
capacity as director, CEO or CFO; 

(b) was subject to an order that was issued after the proposed director ceased to be a director, 
CEO or CFO and which resulted from an event that occurred while that person was acting 
in the capacity as director, CEO or CFO; or 

(c) while that person was acting in that capacity, or within a year of that person ceasing to act 
in that capacity, became bankrupt, made a proposal under any legislation relating to 
bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or 
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold 
its assets. 

Mr. Bloch served as a director of Darkhorse Technologies Limited (“DTL”), a non listed reporting issuer, 
until February 9, 2022 as a result of not being nominated to serve for an additional period (a decision made 
by DTL on January 10, 2022). On February 4, 2022 DTL received an order from the Quebec Securities 
Commission denoting DTL in default for failure to file audited financial statements on January 31, 2022. 
The statements have since been filed but the cease trade order remains in effect. 

Individual Bankruptcies 

None of the proposed directors of the Company have, within the ten years prior to the date of this 
Information Circular, become bankrupt or made a proposal under any legislation relating to bankruptcy or 
insolvency, or been subject to or instituted any proceedings, arrangement or compromise with creditors, or 
had a receiver, receiver manager or trustee appointed to hold the assets of that individual. 

Penalties or Sanctions 

None of the proposed directors of the Company has been subject to: (a) any penalties or sanctions imposed 
by a court relating to securities legislation or by a securities regulatory authority or has entered into a 
settlement agreement with a securities regulatory authority; or (b) any other penalties or sanctions imposed 
by a court or regulatory body that would likely be considered important to a reasonable security holder in 
deciding whether to vote for a proposed director. 

Stock Option Plan 

Shareholders first approved the rolling stock option plan (the "Stock Option Plan") at the Company's 
Annual General Meeting of November 28, 2014. TSX Venture Exchange approval was initially received 
February 19, 2015. Pursuant to the policies of the TSX Venture Exchange (the "TSXV"), the Company is 
required to obtain shareholder approval of the Stock Option Plan each year because the Stock Option Plan 
is a rolling-maximum option plan whereby the maximum number of Common Shares that may be reserved 
for issuance and which can be purchased upon the exercise of all options granted under the Stock Option 
Plan is fixed at 10% of the outstanding Common Shares from time to time. The Company approved the 
Stock Option Plan at the Company's last annual and special meeting, on April 20, 2023. 
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A copy of the Stock Option Plan, effective April 20, 2023, is attached hereto as Schedule "A". Set forth 
below is a summary of the Stock Option Plan. The following summary is qualified in all respects by the 
provisions of the Stock Option Plan. Reference should be made to the Stock Option Plan for the complete 
provisions thereof. 

Summary of the Stock Option Plan 

The purpose of the Stock Option Plan is to allow the Company to provide an incentive to directors, 
employees and consultants of the Company or any affiliate of the Company or any Management Company 
Employee, as defined in the Stock Option Plan, (collectively, "Eligible Persons") to acquire an equity 
interest in the Company, to continue their participation in the affairs of the Company and to increase their 
efforts on behalf of the Company. The Stock Option Plan, if approved, is effective until March 31, 2035(or 
until such earlier date as the Board may determine). 

Pursuant to the Stock Option Plan, the Board may from time to time authorize the issue of options to Eligible 
Persons (once an option is granted, "Optionees"). Options will be exercisable over periods of up to ten (10) 
years, as determined by the Board, and are required to have an exercise price no less than the closing market 
price of the Company's Common Shares prevailing on the market trading day immediately prior to the date 
of grant less a discount of up to 25% the amount of the discount varying with market price in accordance 
with the policies of the TSXV. All rights to exercise options shall terminate upon the earliest of: 

• the expiration date of the option; 

• the date on which the Optionee ceases to be an Eligible Person by reason of termination for cause 
(or termination for any reason in the case of a Management Company Employee); 

• any date determined by the Board, acting reasonably, within a maximum of twelve (12) months 
from the date the Optionee ceases to be an Eligible Person by reason of termination of the Eligible 
Person as an employee or consultant of the Company other than for cause; or 

• if any option is exercisable by the heirs or administrators of an Optionee who ceases to be an 
Eligible Person by reason of the Eligible Person's death, the first anniversary of the date of death 
of the Eligible Person. 

The aggregate number of Common Shares reserved for issuance under the Stock Option Plan and under 
any other share compensation arrangement granted or made available by the Company from time to time 
may not exceed, in aggregate, 10% of the Company's Common Shares issued and outstanding at the time 
of grant. In addition, for as long as the Common Shares of the Company are listed on the TSXV, the Stock 
Option Plan will be subject to the following requirements (among others): 

• options to acquire more than 2% of the issued Common Shares of the Company may not be granted 
to any one consultant in any twelve (12) month period; 

• options to acquire more than 2% of the issued Common Shares of the Company may not be granted 
to any or all persons conducting Investor Relations Activities (as defined in the Stock Option Plan) 
in any twelve (12) month period; 

• options issued to consultants conducting Investor Relations Activities must vest in stages over 
twelve (12) months with no more than one-quarter (¼) of the options vesting in any three (3) month 
period; 
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• the approval of a majority of shareholders voting at a meeting of shareholders who are not Insiders 
(as defined in the Stock Option Plan) of the Company that qualify as Eligible Persons under the 
Stock Option Plan and associates of such Insiders or holders of non-voting and subordinate voting 
shares of the Company shall be obtained: 

o if Common Shares reserved for issuance upon the exercise of options granted to Insiders 
pursuant to the Stock Option Plan and any previously established and outstanding stock option 
plans or grants of the Company, exceed 10% of the issued Common Shares of the Company at 
the time of such the grant; 

o if options are granted to any one Optionee to acquire more than 5% of the issued and 
outstanding Common Shares of the Company at the time of such the grant in any twelve (12) 
month period; 

o if options are granted to Insiders to acquire more than 10% of the issued and outstanding 
Common Shares of the Company at the time of such the grant in any twelve (12) month period; 

o any decrease of the option price of options granted to Insiders pursuant to the Stock Option 
Plan or any previously established and outstanding stock option plans or grants of the 
Company. 

Re-approval of Stock Option Plan 

At the Meeting, shareholders of the Company will be asked to consider, and if thought fit, to pass, with or 
without variation the following ordinary resolution (the "Option Plan Resolution") confirming and 
approving the Stock Option Plan: 

"BE IT RESOLVED BY ORDINARY RESOLUTION THAT: the Company's Stock Option Plan 
be and is hereby confirmed and approved as the Stock Option Plan of the Company until the next 
annual and special meeting of the Company." 

The Board is of the view that the Stock Option Plan provides the Company with the flexibility to attract 
and maintain the services of executives, employees and other services providers in competition with other 
companies in the industry. Stock options issued under the Stock Option Plan help align the interests of the 
Company's directors, officers, employees and consultants with the long-term interests of the Company's 
shareholders while allowing the Company to reduce the cash component of its compensation programs and 
thus preserve capital. 

In order to be passed, the Option Plan Resolution requires the approval of a majority of the votes cast 
thereon by shareholders of the Company present in person or represented by proxy at the Meeting. The 
Board unanimously recommends that shareholders vote in favour of the Option Plan Resolution.  

Unless otherwise directed, the persons named in the accompanying Proxy intend to vote FOR the 
Option Plan Resolution. 

Consolidation 

At the Meeting, Shareholders will be asked to consider and, if thought fit, pass a special resolution (the 
“Consolidation Resolution”) authorizing the Board to elect, in its discretion to direct the Company to file 
articles of amendment (“Articles of Amendment”) to amend the Company’s articles in order to consolidate 
the Company’s issued Common Shares into a lesser number of issued Common Shares on a ratio to be 
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determined by our Board but within the range of one post- consolidation Common Share for every one 
hundred and fifty (150) old Common Shares (the “Consolidation”), in one or more tranches during the 
twelve (12) months immediately following the Meeting. 

Background to and Reasons for the Share Consolidation 

The Consolidation ratios are being suggested by the Board in order to provide it with the flexibility to 
implement the Consolidation in a manner designed to optimize the anticipated benefits of the Consolidation 
to the Company and its shareholders. In determining which precise Consolidation ratio within the range of 
ratios to implement, if any, following the receipt of shareholder approval, the Board may consider, among 
other things, factors such as: 

o the historical trading prices and trading volume of the Shares 
o the then prevailing trading price and trading volume of the Shares and the anticipated 

impact of the Consolidation on the trading of the Company’s Shares 
o threshold prices of brokerage houses or institutional investors that could impact their ability 

to invest or recommend investments in the Shares 
o minimum listing requirements of the TSXV 
o prevailing general market and economic conditions and outlook for the trading of the 

Shares. 

The Board is of the opinion that it may be in the Company and its shareholders best interests to consolidate 
the Shares as an increase in the price per Share could increase the interest of institutional and other investors 
in the Company’s Shares and may expand the pool of investors that may consider investing in the Company. 
For example, certain institutional investors may have policies that prohibit them from purchasing stock 
below a minimum price and a Consolidation may help to attract such investors. 

Although approval for the Consolidation is being sought at the Meeting and, if approved, the Consolidation 
would not become effective until the Board determines it to be the shareholders best interests and the 
Articles of Amendment are filed to implement the Consolidation. The special resolution will also authorize 
the Board to elect not to proceed with, and abandon, the Consolidation at any time if it determines, in its 
sole discretion, that the Consolidation is not the shareholders best interests. The Consolidation is subject to 
shareholder approval and acceptance by the TSXV. 

Effects of the Share Consolidation General 

General 

If the Consolidation is implemented, its principal effect will be to proportionately decrease the number of 
issued and outstanding shares by a factor equal to the consolidation ratio. At the close of business on 
February 12, 2025, the closing price of the shares on the TSXV was CAD$0.01 per Common Share, and 
there were 136,978,973, immediately following the completion of the Share Consolidation, for illustrative 
purposes only, (i) assuming a Consolidation ratio of one (1) for two (2), the number of Common Shares 
issued and outstanding (disregarding any resulting fractional shares) will be 68,489,487 Common Shares; 
and (ii) assuming a Share Consolidation ratio of one (1) for ten (10), the number of shares issued and 
outstanding (disregarding any resulting fractional shares) will be 13,697,897 Common Shares. 

The Company does not expect the Consolidation itself to have any economic effect on holders of Common 
Shares or securities convertible into or exercisable to acquire Common Shares, except to the extent the 
Share Consolidation will result in fractional Common Shares. See “No Fractional Shares” below. 
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Voting rights and other rights of the holders of Common Shares prior to the implementation of the 
Consolidation will not be affected by the Consolidation, other than as a result of the creation and disposition 
of fractional Common Shares as described below. For example, a holder of 2% of the voting power attached 
to the outstanding Common Shares immediately prior to the implementation of the Consolidation will 
generally continue to hold 2% of the voting power attached to the Common Shares immediately after the 
implementation of the Consolidation. The number of registered Shareholders will not be affected by the 
Consolidation. 

The Consolidation may result in some Shareholders owning “odd lots” of fewer than 100 Common Shares. 
Odd lot Common Shares may be more difficult to sell, and brokerage commissions and other costs of 
transactions in odd lots may be higher than the costs of transactions in “round lots” of even multiples of 
100 Common Shares. The Board believes, however, that these potential effects are outweighed by the 
anticipated benefits of the Share Consolidation. 

Effect on Beneficial Shareholders 

Beneficial Shareholders (i.e. non-registered Shareholders) holding Common Shares through an 
intermediary (a securities broker, dealer, bank or financial institution) should be aware that the intermediary 
may have different procedures for processing the Consolidation than those that will be put in place by the 
Company for registered Shareholders. If Shareholders hold their Common Shares through an intermediary 
and they have questions in this regard, they are encouraged to contact their intermediaries. 

 Effect on Stock Options  

Subject to TSXV approval, where required: 

•    The exercise or conversion price and/or the number of Common Shares issuable under any of the 
Company’s outstanding stock options will be proportionately adjusted upon the implementation of the 
Consolidation 

• The number of Common Shares reserved for issuance under the Stock Option Plan will be 
proportionately reduced. 

Effect on Share Certificates 

If the Consolidation is approved by shareholders and subsequently implemented, those registered 
shareholders who will hold at least one new post-Share Consolidation share will be required to exchange 
their share certificates representing old pre- Consolidation shares for new share certificates representing 
new post- Consolidation shares or, alternatively, a Direct Registration System (a DRS) Advice/Statement 
representing the number of new post- Consolidation shares they hold following the Consolidation. The DRS 
is an electronic registration system which allows shareholders to hold shares in their name in book-based 
form, as evidenced by a DRS Advice/Statement rather than a physical share certificate. 
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If the Consolidation is implemented, the Company or its transfer agent will mail to each registered 
shareholder a letter of transmittal. Each registered shareholder must complete and sign a letter of transmittal 
after the Share Consolidation takes effect. The letter of transmittal will contain instructions on how to 
surrender to the transfer agent the certificate(s) representing the registered shareholder's old pre- 
Consolidation shares. The transfer agent will send to each registered shareholder who follows the 
instructions provided in the letter of transmittal a new share certificate representing the number of new post- 
Consolidation shares to which the registered shareholder is entitled rounded up or down to the nearest whole 
number or, alternatively, a DRS Advice/Statement representing the number of new post- Consolidation 
shares the registered shareholder holds following the Consolidation. Beneficial shareholders (i.e., non-
registered shareholders) who hold their shares through intermediaries (securities brokers, dealers, banks, 
financial institutions, etc.) and who have questions regarding how the Consolidation will be processed 
should contact their intermediaries with respect to the Share Consolidation. See "Effect on Beneficial 
Shareholders" above. 

Until surrendered to the transfer agent, each share certificate representing old pre-Share Consolidation 
shares will be deemed for all purposes to represent the number of new post-Share Consolidation shares to 
which the registered shareholder is entitled as a result of the Share Consolidation. Until registered 
Shareholders have returned their properly completed and duly executed letter of transmittal and surrendered 
their old share certificate(s) for exchange, registered shareholders will not be entitled to receive any 
distributions, if any, that may be declared and payable to holders of record following the Share 
Consolidation. 

Any registered shareholder whose old certificate(s) have been lost, destroyed or stolen will be entitled to a 
replacement share certificate only after complying with the requirements that the Company and its transfer 
agent customarily apply in connection with lost, stolen or destroyed certificates. 

The method chosen for delivery of share certificates and letters of transmittal to our transfer agent is the 
responsibility of the registered shareholder and neither the Company nor its transfer agent will have any 
liability in respect of share certificates and/or letters of transmittal which are not actually received by the 
transfer agent. 

REGISTERED SHAREHOLDERS SHOULD NEITHER DESTROY NOR SUBMIT ANY SHARE 
CERTIFICATE UNTIL HAVING RECEIVED A LETTER OF TRANSMITTAL. 

No Fractional Shares 

No fractional Common Shares will be issued pursuant to the Consolidation. In lieu of any such fractional 
Shares, each registered Shareholder of the Company otherwise entitled to a fractional Common Share 
following the implementation of the Consolidation will receive the nearest whole number of post-Share 
Consolidation Common Shares. For example, any fractional interest representing less than 0.5 of a post- 
Consolidation Common Share will not entitle the holder thereof to receive a post- Consolidation Common 
Share and any fractional interest representing 0.5 or more of a post- Consolidation Common Share will 
entitle the holder thereof to receive one whole post- Consolidation Common Share. In calculating such 
fractional interests, all Common Shares registered in the name of each registered Shareholder will be 
aggregated. 

Accounting Consequences 

If the Consolidation is implemented, net income or loss per Common Share, and other per Common Share 
amounts, will be increased because there will be fewer Common Shares issued and outstanding. In future 
financial statements, net income or loss per Common Share and other per Common Share amounts for 
periods ending before the Share Consolidation took effect would be recast to give retroactive effect to the 
Share Consolidation. 
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Share Consolidation Resolution 

At the Meeting, Shareholders will be asked to consider and, if deemed advisable, approve the Consolidation 
Resolution authorizing the Board to elect, in its discretion, to file Articles of Amendment giving effect to 
the Consolidation. The Consolidation Resolution is a special resolution and, as such, requires approval by 
not less  than two-thirds (66 and 2/3%) of the votes cast by the Shareholders present virtually, or represented 
by proxy, at the Meeting. The full text of the Consolidation Resolution is as follows: 

“IT IS HEREBY RESOLVED THAT, as a special resolution of the shareholders of the Company, that: 

(1) the Company be and it is hereby authorized to file articles of amendment under the Business 
Corporations Act (Ontario) to amend its articles (the “Amending Articles”) to change the 
number of issued and outstanding common shares of the Company (Common Shares) by 
consolidating the issued and outstanding Common Shares on the basis of up to one (1) new 
post-consolidation Common Share for every one hundred and fifty (150) pre-consolidation 
Common Shares and no less than one (1) new post-consolidation Common Share for every 
two (2) pre-consolidation Common Shares, in one or more tranches during the twelve (12) 
months immediately following the date on which this resolution is approved, such 
amendment to become effective at a date in the future to be determined by the board of 
directors when the board of directors considers it to be in the best interests of the Company 
to implement such a Share Consolidation, but in any event not later than one year after the 
date on which this resolution is approved, subject to approval of the TSX Venture Exchange; 

 
(2) the Amending Articles giving effect to the Share Consolidation will provide that no fractional 

Common Shares will be issued in connection with the Share Consolidation and that the 
number of post-consolidation Common Shares to be received by a registered shareholder will 
be rounded up, in the case of a fractional interest that is 0.5 or greater, or rounded down, in 
the case of a fractional interest that is less than 0.5, to the nearest whole number of Common 
Shares that such holder would otherwise be entitled to receive upon the implementation of 
the Share Consolidation; 

 
(3) notwithstanding that this special resolution has been duly adopted by the shareholders of the 

Company, the board of directors of the Company be and it is hereby authorized, in its sole 
discretion, to revoke this special resolution in whole or in part at any time prior to its being 
given effect without further notice to, or approval of, the shareholders of the Company; and 

 
(4) any director or any officer of the Company be, and each of them is hereby, authorized and 

directed for and in the name and on behalf of the Company, to execute and deliver such 
notices and documents, including, without limitation, the articles of amendment to the 
Registrar under the Business Corporations Act (Ontario), and to do such acts and things as 
in the opinion of that person, may be necessary or desirable to give effect to this special 
resolution, such determination to be conclusively evidenced by the execution and delivery of 
such documents or the doing of any such act or thing.” 
 

For the reasons outlined above, the Board believes that obtaining Shareholder approval at the Meeting to 
implement the Consolidation is in the best interests of the Company and the Shareholders. Accordingly, 
the Board recommends that Shareholders vote their Common Shares in favour of the Consolidation 
Resolution. 

 
Unless otherwise directed, the persons named in the enclosed form of proxy, if named as proxy, intend to 
vote FOR approval of the Share Consolidation Resolution. 
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General Matters 

As of the date of this Information Circular, the Board and management of the Company are not aware of 
any other matters to come before the Meeting other than those set forth above and in the Notice of Meeting. 
However, if any other matters do arise, the person named in the Proxy shall vote, on any poll, in 
accordance with his or her best judgment, exercising discretionary authority with respect to 
amendments or variations of matters set forth in the Notice of Meeting and other matters which may 
properly come before the Meeting or any adjournment or postponement of the Meeting. 

STATEMENT OF EXECUTIVE COMPENSATION 

The purpose of this section is to describe the compensation of certain named executive officers of the 
Company and the directors of the Company for the most recently completed financial year of the Company 
in accordance with Form 51-102F6V – Statement of Executive Compensation – Venture Issuers. 

Director and Named Executive Officer Compensation 

For the purposes of this Information Circular, a named executive officer ("Named Executive Officer" or 
"NEO") of the Company means the following individuals: 

(a) each individual who, in respect of the Company, during any part of the most recently 
completed financial year, served as CEO, including an individual performing functions 
similar to a CEO; 

(b) each individual who, in respect of the Company, during any part of the most recently 
completed financial year, served as CFO, including an individual performing functions 
similar to a CFO; 

(c) in respect of the Company and its subsidiaries, the most highly compensated executive 
officer other than the individuals identified in paragraphs (a) and (b) at the end of the most 
recently completed financial year whose total compensation was more than $150,000, 
excluding value of all other compensation, for that financial year; 

(d) each individual who would be a named executive officer under paragraph (c) but for the 
fact that the individual was not an executive officer of the Company, and was not acting in 
a similar capacity, at the end of that financial year. 

Gadi Levin , the CEO, Yuval Avnir , the former CEO,  and Alan Rootenberg, the CFO, are the only NEOs 
of the Company. 
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The following table provides a summary of compensation paid, directly or indirectly, for each of the three 
most recently completed financial years to the directors, and to the following NEOs: 

Table of compensation excluding compensation securities 

Name and position Year 

Salary, 
consulting 

fee, retainer 
or 

commission 
($) 

Bonus  
($) 

Committee 
or meeting 

fees 
($) 

Value of 
perquisites  

($) 

Value of all 
other 

compensation  
($) 

Total 
compensation  

($) 

Gadi Levin(1) 
CEO, Director 

2023 51,000 Nil Nil Nil 2,000 53,000 

2022 72,000 Nil Nil Nil Nil 72,000 

2021 76,000 Nil Nil Nil 22,000 98,000 

Alan Rootenberg (2) 
CFO 

2023 9,000 Nil Nil Nil ,0004  13,000 

2022 Nil Nil Nil Nil Nil Nil 
2021 Nil Nil Nil Nil Nil Nil 

2022 Nil Nil Nil Nil Nil Nil 

2021 Nil Nil Nil Nil Nil Nil 

Yuval Avnir(6) 
Former CEO  

2023 35,000 Nil Nil Nil Nil 35,000 

2022 54,000 Nil Nil Nil Nil 54,000 

2021 53,000 Nil Nil Nil Nil 53,000 

Notes: 
(1) On March 1, 2016 Mr Levin was appointed as the CFO of the Company through to July 31, 2023, on October 20, 2016, Mr. 

Levin was appointed as a director of the Company and on July 31, 2023 Mr Levin was appointed as the CEO of the Company. 
(2) On July 31, 2023, Mr Rootenberg was appointed as the CFO of the Company. 
(3) On December 5, 2017, Dr. Ari Kellen was appointed as a director of the Company. 
(4) On December 5, 2017, Dr. Shawn Langer was appointed as a director of the Company. 
(5) On December 5, 2023, Mr. Daniel Bloch was appointed as a director of the Company. 
(6) On August 1, 2021, Dr. Yuval Avnir was appointed as the CEO of the Company through to July 31, 2023. 
   

Stock Options and Other Compensation Securities 

The Company's Stock Option Plan was previously approved by the shareholders at the Company's annual 
and special meeting on February 7, 2022. Please see Schedule "A" for a copy of the Stock Option Plan. 
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Compensation Securities 

The following table provides a summary of all compensation securities granted or issued to each director 
and Named Executive Officer by the Company or one of its subsidiaries during the financial year ended 
December 31, 2023 for services provided or to be provided, directly or indirectly, to the Company or any 
of its subsidiaries: 

Compensation Securities(1)(2) 

Name and position 

Type of 
compensation 

security 

Number of 
compensation 

securities, 
number of 
underlying 

securities, and 
percentage of 

class 
Date of issue 

or grant 

Issue, 
conversion 
or exercise 

price 
($) 

Closing 
price of 

security or 
underlying 
security on 

date of 
grant 

($) 

Closing 
price of 

security or 
underlying 
security at 
year end 

($) Expiry date 

Mr. Alan 
Rootenberg 
CFO 

Stock Options 400,000 August 2, 2023 $0.05 $0.01 $0.03 August 2, 2028 

Mr. Gadi Levin 
CEO, Director 

Stock Options 600,000 September 14, 
2020 

$0.12 $0.11 $0.03 September 14, 
2025 

200,000 August 2, 2023 $0.05 $0.01 $0.03 August 2, 2028 

Mr. Daniel Bloch 
Director 

Stock Options 300,000 August 2, 2023 $0.05 $0.01 $0.03 August 2, 2028 

Dr. Ari Kellen 
Director 

Nil Nil Nil Nil Nil Nil Nil 

Dr. Shawn Langer 
Director 

Nil Nil Nil Nil Nil Nil Nil 

Notes: 
(1) Options granted to non-consultants pursuant to the Stock Option Plan are exercisable for a period to be determined in each 

instance by the Board, not exceeding ten years from the date of grant. 
(2) Except as permitted by applicable securities laws and the policies of the TSXV, and as provided otherwise in the Stock Option 

Plan under the heading "Permitted Assigns", all options granted to Optionees are non-assignable and non-transferable. 

Exercise of Stock Options and Other Compensation Securities 

During the most recently completed financial year, no director or NEO exercised compensation securities. 

External Management Companies 

Except as otherwise disclosed, the Company has not been provided with consulting services by external 
management companies during the financial year ended December 31, 2023. 
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Employment Agreements 

Dr. Yuval Avnir 

On August 1, 2021, Dr. Yuval Avnir, who previously serviced as the head of research and development, 
was appointed as the CEO of the Company.  Dr Avnir has a consulting agreement from November 1, 2020 
(the "Avnir Agreement"). Pursuant to the Avnir Agreement, Dr. Avnir received a fee of ILS 200 per hour 
(approximately CAD$80). Effective February 1, 2022, Dr Avnir’s fee was fixed at $5,000 per month. Either 
party may terminate the Avnir Agreement without cause on sixty (60) days' notice. The Avnir Agreement 
may be terminated by the Company for cause, with immediate effect. Upon termination, Dr. Avnir is 
entitled to payment for work performed and accepted. On July 31, 2023, Dr. Yuval Avnir, replaced by Mr. 
Gadi Levin 

Mr. Gadi Levin 

On March 1, 2016, the Company entered into a consulting agreement with Mr. Gadi Levin, which was 
revised as of January 31, 2017 (the "Levin Agreement"). Under the Levin Agreement, Mr. Gadi Levin 
agreed to serve as the CFO of the Company for a one (1) year term, renewable upon written agreement. 
Pursuant to the Levin Agreement, Mr. Gadi Levin receives a fee of $3,500 per month through to April 30, 
2018 and $5,000 per month thereafter. On July 1, 2021, the monthly fee was increased to $7,000 and on 
January 1, 2022 the monthly fee was decreased to $6,000 Either party may terminate the Levin Agreement 
for reason of default on fifteen (15) days' written notice (unless the default is cured within that period), or 
without cause on thirty (30) days' notice. Upon termination, Mr. Gadi Levin is entitled to payment for work 
performed and accepted. On July 31, 2023, Mr. Gadi Levin, transitioned from the CFO position to the CEO 
position. On June 1, 2023 the monthly fee was decreased to $3,000. 

Mr. Alan Rootenberg 

On July 31, 2023, the Company appointed Mr. Alan Rootenberg, as the Company’s CFO. Pursuant to the 
Rootenberg Agreement, Mr. Alan Rootenberg receives a fee of $1,750 per month. 

Oversight and Description of Director and NEO Compensation 

Compensation of Directors 

The Company provides a modest cash retainer to its non-executive directors. Executive directors do not 
receive any cash compensation in their capacity as directors. Long term incentives (stock options) are 
granted from time to time, based on an existing complement of long term incentives, corporate performance 
and to be competitive with other companies of similar size and scope. 

Compensation of Named Executive Officers 

The Company's Compensation Committee (as defined herein) is responsible for, among other things, 
evaluating the performance of the Company's executive officers, determining or making recommendations 
to the Board with respect to the compensation of the Company's executive officers, making 
recommendations to the Board with respect to director compensation, incentive compensation plans and 
equity-based plans, making recommendations to the Board with respect to the compensation policy for the 
employees of the Company and ensuring that the Company is in compliance with all legal requirements 
with respect to compensation disclosure. In performing its duties, the Compensation Committee has the 
authority to engage such advisors, including executive compensation consultants, as it considers necessary.  
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Philosophy and Objectives 

The compensation program for senior management of the Company is designed to ensure that the level and 
form of compensation achieves certain objectives, including: 

(a) attracting and retaining talented, highly-qualified executives; 

(b) motivating the short and long term performances of executives; and 

(c) creating a corporate environment which aligns their interests with those of the shareholders. 

The compensation program is designed to provide competitive levels of compensation. The Company 
recognizes the need to provide a total compensation package that will attract and retain qualified and 
experienced executives as well as align the compensation level of each executive to that executive's level 
of responsibility. In general, the Company's NEOs may receive compensation that is comprised of three 
components: (a) a base salary; (b) bonus compensation; and (c) equity participation through the 
Company's Stock Option Plan or all such forms of compensation. 

Base Salary 

In the view of Company, paying base salaries which are competitive in the markets in which the Company 
operates is a first step to attracting and retaining talented, qualified and effective executives. Competitive 
salary information on companies earning comparative revenues in a similar industry is compiled from a 
variety of sources, including surveys conducted by independent consultants and national and international 
publications. 

Bonus Compensation 

The Company's primary objective is to achieve certain strategic objectives and milestones. The Company 
may approve executive bonus compensation dependent upon the Company meeting those strategic 
objectives and milestones and sufficient cash resources being available for the granting of bonuses. Bonuses 
paid to the NEOs are allocated on an individual basis. Bonuses are paid to reward work done above the 
base level of expectations set by the base salary, wages or contractor payments. There were no bonuses 
paid to any of the NEOs during the most recently completed financial year. 

Equity Participation through Stock Option Plan 

The Company has, as a part of its long-term incentive, adopted a Stock Option Plan. The Stock Option Plan 
is designed to encourage share ownership and entrepreneurship on the part of the senior management and 
other employees. The Compensation Committee believes that the Stock Option Plan aligns the interests of 
the NEOs with shareholders by linking a component of executive compensation to the longer term 
performance of the Company's Common Shares. 

In monitoring or adjusting the option allotments, the Compensation Committee takes into account the level 
of options granted for similar levels of responsibility and considers each NEO or employee based on reports 
received from management, its own observations on individual performance (where possible) and its 
assessment of individual contribution to shareholder value, previous options grants and the objectives set 
for the NEOs. The scale of options will generally be commensurate to the appropriate level of base 
compensation for each level of responsibility. 
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In addition to determining the number of options to be granted pursuant to the methodology outlined above, 
the Compensation Committee also makes the following determinations: 

• the NEOs and others who are entitled to participate in the Stock Option Plan; 

• the exercise price for each stock option granted, subject to the provision that the exercise price 
cannot be lower than the market price on the date of grant; 

• the date on which each option is granted; 

• the vesting period, if any, for each stock option; and 

• the other material terms and conditions of each stock option grant. 

Stock option grants are designed to reward the NEOs for success on a similar basis as the shareholders of 
the Company, although the level of reward provided by a particular stock option grant is dependent upon 
the volatility of the stock market. 

The Company believes that encouraging its executives and employees to become shareholders is the best 
way of aligning their interests with those of its shareholders. Equity participation is accomplished through 
Stock Option Plan. Stock options are granted to senior executives taking into account a number of factors, 
including the amount and term of options previously granted, base salary and bonuses and competitive 
factors. Options are generally granted to senior executives which vest immediately. 

All of the NEOs are entitled to participate in the Stock Option Plan. 

This Oversight and Description of Director and NEO Compensation was completed by the 
Company's Compensation Committee. 

Pension Plan Benefits 

The Company does not have a pension plan in place and therefore there were no pension plan benefit awards 
made to a director or NEO during the financial year ended December 31, 2023. 

  



- 20 - 
 

 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The following table sets forth certain information pertaining to the Company's equity compensation plan as 
at the end of the Company's financial year on December 31, 2023: 

Plan category 

Number of securities to 
be issued upon exercise of 
outstanding stock options 

Weighted- 
average exercise 

price of 
outstanding 

stock options 

Number of securities remaining available 
for future issuance under equity 

compensation plans (excluding securities to 
be issued upon exercise of outstanding 

options, warrants and rights) 

Equity compensation plans 
approved by securityholders 

2,200,000 0.07 11,497,897(1) 

Equity compensation plans 
not approved by 
securityholders 

N/A N/A N/A 

Note: 
(1) Based on a total of 000,200,2  options issuable pursuant to the Stock Option Plan, representing 10% of the Company's issued 

and outstanding share capital of 361 ,978,973 Common Shares as at December 31, 2023. 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

No current or former director or executive officer or their respective associates or affiliates, are or have 
been indebted to the Company or any of its subsidiaries at any time during the last financial year of the 
Company and no current or former director or executive officer or their respective associates are or have 
been indebted to an entity at any time during the last financial year of the Company that has been the subject 
of a guarantee, support agreement, letter of credit or other similar arrangement provided by the Company 
or any of its subsidiaries. 

INTEREST OF INFORMED PERSON IN MATERIAL TRANSACTIONS 

As at the date of this Information Circular, except as otherwise disclosed in this Information Circular, to 
the knowledge of the Board or the management of the Company, there are no material interests, whether 
direct or indirect, of any informed person of the Company, any proposed director of the Company, or any 
associate or affiliate of any informed person or proposed director, in any transaction since the 
commencement of the Company's most recently completed financial year or in any proposed transaction 
which has materially affected or would materially affect the Company or any of its subsidiaries. 

APPOINTMENT OF AUDITOR 

Management of the Company intends to nominate Zeifmans LLP, of 201 Bridgeland Avenue, Toronto, 
Ontario, M6A1Y7, Canada, which has been the auditor of the Company since November 12, 2021 to be 
appointed as the Company's auditor. 

Forms of proxies given pursuant to this solicitation will, on any poll, be voted as directed and, if there 
is no direction, FOR the appointment of Zeifmans LLP, as the Company's auditor to hold office for 
the ensuing year at a remuneration to be fixed by the Board. 

MANAGEMENT CONTRACTS 

The Company's management functions are not, to any substantial degree, performed by a person or persons 
other than the directors or executive officers of the Company. 
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CORPORATE GOVERNANCE DISCLOSURE 

The Board believes that good corporate governance improves corporate performance and benefits all 
shareholders. National Policy 58-201 – Corporate Governance Guidelines provides non-prescriptive 
guidelines on corporate governance practices for reporting issuers such as the Company. In addition, 
National Instrument 58-101 – Disclosure of Corporate Governance Practices ("NI 58-101") prescribes 
certain disclosure by the Company of its corporate governance practices. This disclosure is presented below. 

The Board 

The Board facilitates its exercise of independent supervision over the Company's management through 
regular meetings of the Board. 

The Board will, assuming the election of management's nominees for appointment to the Board as described 
in this Information Circular, be comprised of four directors, two of whom are independent for the purposes 
of NI 58-101. 

The Board is currently comprised of three directors: Mr. Gadi Levin, Dr. Ari Kellen, and Dr. Shawn Langer. 
The independent directors of the Company are Dr. Ari Kellen and Dr. Shawn Langer. Mr. Gadi Levin is 
also the Chairman of the Board. 

The Board annually reviews and makes a determination as to the independence of each director in light of 
all applicable laws, rules, regulations and stock exchange requirements. 

Directorships 

As of the date hereof, none of the directors of the Company serves on the board of any other reporting 
issuers, other than as set out below. 

Name Name of reporting issuer 

Name of 
exchange or 

market Position Term 

Mr. Gadi Levin Eco (Atlantic) Oil & Gas Ltd. 
EV Nickel Inc. 

TSXV 
TSXV 

Director 
Director 

November 2014 to Present 
December 2021 to Present 

Dr. Ari Kellen Theraclion SA Euronext Director February 2019 to present 

Dr. Shawn Langer Theraclion SA Euronext Director February 2019 to present 

The Board of the Company has three committees: the audit committee (the "Audit Committee"), the 
compensation committee (the "Compensation Committee") and the nomination committee (the 
"Nomination Committee"). 

Committee Member 

Compensation Dr. Ari Kellen 

Dr. Shawn Langer 

Nomination Dr. Ari Kellen 

Dr. Shawn Langer 

Mr. Gadi Levin 

Audit Dr. Ari Kellen 

Dr. Shawn Langer 
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It is expected that existing directors that are re-elected will remain sitting members of the applicable 
committees. 

Orientation and Continuing Education 

New Board members receive an orientation package which includes reports on operations and results, and 
public disclosure filings by the Company. Board meetings are sometimes held at the Company's offices 
and, from time to time, are combined with presentations by the Company's management to give the directors 
additional insight into the Company's business. In addition, management of the Company makes itself 
available for discussion with all Board members. 

Members of the Board are also encouraged to communicate with management, auditors and technical 
consultants, to keep themselves current with industry trends and developments and changes in legislation 
with management's assistance and to attend related industry seminars and visit the Company's offices. 
Board members have full access to records. 

Ethical Business Conduct 

As at the date of this Information Circular, the Board has not adopted a formal written Code of Business 
Conduct and Ethics. However, the small size of the Board and number of officers and employees allows 
the Board to monitor on an ongoing basis the activities of management and to ensure that the highest 
standard of ethical conduct is maintained. The Board views good corporate governance as an integral 
component to its success and to meet its responsibilities to shareholders. As the Company grows in size and 
scope, the Board anticipates that it will formulate and implement a formal Code of Business Conduct and 
Ethics. 

Compensation Committee 

The Compensation Committee is appointed by the Board to assist in promoting a culture of integrity 
throughout the Company, to assist the Board in setting director and senior executive compensation, and to 
develop and submit to the Board recommendations with respect to other employee benefits as the 
Compensation Committee sees fit. In the performance of its duties, the Compensation Committee is guided 
by the following principles: 

• offering competitive compensation to attract, retain and motivate highly qualified executives in 
order for the Company to meet its goals; and 

• acting in the interests of the Company and the shareholders by being fiscally responsible. 

The Board relies on the knowledge and experience of the members of the Compensation Committee to set 
appropriate levels of compensation for senior officers. Neither the Company nor the Compensation 
Committee currently has, or has had at any time since incorporation, any contractual arrangement with any 
executive compensation consultant who has a role in determining or recommending the amount or form of 
senior officer compensation. 

When determining compensation payable, the Compensation Committee considers both external and 
internal data. External data includes general markets conditions as well as information regarding 
compensation paid to directors, CEOs and CFOs of companies of similar size and at a similar stage of 
development in the industry. Internal data includes annual reviews of the performance of the directors, CEO 
and CFO in light of the Company's corporate objectives and considers other factors that may have impacted 
the Company's success in achieving its objectives. 
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The Compensation Committee is currently comprised of the following directors of the Company: Dr. Ari 
Kellen (Chair) and Dr. Shawn Langer. 

Nomination Committee 

The Company's Nomination Committee considers the Board's size each year when it considers the number 
of directors to recommend to the shareholders for election at the annual meeting of shareholders. Further, 
the Nomination Committee assumes responsibility for assessing current members and nominating new 
members to the Board and ensuring that all Board members are informed of and are aware of their duties 
and responsibilities as directors. 

The Nomination Committee is currently comprised of the following directors of the Company: Dr. Ari 
Kellen (Chair), Dr. Shawn Langer and Mr. Gadi Levin. 

Assessments 

No formal policy has been established to monitor the effectiveness of the directors, the Board and its 
committees. 

AUDIT COMMITTEE 

Under National Instrument 52-110 – Audit Committees ("NI 52-110"), the Company is required to provide 
disclosure with respect to its Audit Committee including the text of the Audit Committee's Charter, 
Composition of the Audit Committee, and the fees paid to the external auditor. The Board adopted an Audit 
Committee Charter on November 25, 2014. The Company provides the following disclosure with respect 
to its Audit Committee: 

Audit Committee Charter 

The text of the Company's Audit Committee Charter is attached to this Information Circular as 
Schedule "B". 

Composition of Audit Committee 

The following are the members of the Audit Committee: 

Name Whether Independent(1) Whether Financially Literate(2) 

Dr. Ari Kellen(3) Independent Financially Literate 

Dr. Shawn Langer Independent Financially Literate 

Notes: 
(1) A member of an audit committee is independent if the member has no direct or indirect material relationship with the 

Company, which could, in the view of the Board, reasonably interfere with the exercise of a member's independent judgment. 
(2) An individual is financially literate if he has the ability to read and understand a set of financial statements that present a 

breadth of complexity of accounting issues that are generally comparable to the breadth and complexity of the issues that can 
reasonably be expected to be raised by the Company's financial statements. 

(3) Chair of the Audit Committee. 
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Relevant Education and Experience 

The education and experience of each Audit Committee member is disclosed below. 

Dr. Ari Kellen has over three decades of health care industry experience in management consulting and 
global P&L and operational roles. Over the past five years Dr. Kellen has been advising and funding a 
portfolio of innovative health care companies in the US, Europe and Israel. He is a graduate of 
Witwatersrand University in South Africa where he received his Medical and MBA degrees. 

Dr. Shawn Langer brings over two decades of healthcare industry experience. Dr. Langer was Senior 
Partner at McKinsey & Company, where he was the leader of its Healthcare Private Equity Group. During 
his 15 years with McKinsey & Company, Dr. Langer served healthcare clients across pharmaceuticals, 
biotechnology, medical devices, and healthcare services. Most recently Dr. Langer has spent nearly 5 years 
investing in innovative healthcare companies in his capacity as a portfolio manager at healthcare private 
equity investment firm BMHS Investments. Dr. Shawn Langer received his Medical Doctorate (MD) from 
the University of Toronto. 

Audit Committee Oversight 

At no time since the commencement of the Company's financial year ended December 31, 2023 was a 
recommendation of the Audit Committee to nominate or compensate an external auditor not adopted by the 
Board. 

Reliance on Certain Exemptions 

At no time since the commencement of the Company's financial year ended December 31, 2023 has the 
Company relied on the exemption in Section 2.4 of NI 52-110 – De Minimis Non-audit Services, or an 
exemption from NI 52-110, in whole or in part, granted under Part 8 of National Instrument 52-110. 

Pre-Approval Policies and Procedures 

The Audit Committee is authorized by the Board to review the performance of the Company's external 
auditors and approve in advance provision of services other than auditing and to consider the independence 
of the external auditors, including a review of the range of services provided in the context of all consulting 
services bought by the Company. The Audit Committee is authorized to approve in writing any non-audit 
services or additional work which the Chair of the Audit Committee deems is necessary, and the Chair of 
the Audit Committee will notify the other members of the Audit Committee of such non-audit or additional 
work and the reasons for such non-audit work for the Audit Committee's consideration and, if thought fit, 
approval in writing. 
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External Audit Service Fees 

The following table sets forth the fees paid to  Zeifmans LLP by the Company during the last two financial 
years ended December 31, 2023: 

 Year Ended December 31, 
2023 

Year ended December 31, 
20 22  

Audit Fees(1)  35,048 $34,000  

Audit-Related Fees     

Tax Fees(2) 3,500   $2,195 

All Other Fees(3)    

Total: $38,548  $36,195  

Notes: 
(1) Aggregate fees billed by the auditor (or accrued) for assurance and related services that are reasonably related to the 

performance of the audit or review of the Company's financial statements. 
(2) Aggregate fees billed by the auditor (or accrued) for professional services rendered for tax compliance, tax advice and tax 

planning. 
(3) Aggregate fees billed by the auditor (or accrued) and not included above. 

Exemption 

The Company is a "venture issuer" as defined in NI 52-110 and as such, is exempt from the requirements 
of Part 3 – Composition of the Audit Committee and Part 5 – Reporting Obligations of NI 52-110. 

ADDITIONAL INFORMATION 

Additional information relating to the Company can be found on SEDAR at www.sedar.com under the 
Company's issuer profile. Additional financial information is provided in the Company's comparative 
financial statements and Management Discussion & Analysis for the financial year ended December 31, 
2023. A copy of this document and other public documents of the Company are available upon request to 
the Mr. Gadi Levin (gadi@vaxil-bio.com). 

BOARD APPROVAL 

The contents and mailing of this Information Circular have been approved by the Board. 

DATED this February 18, 2025. 

ON BEHALF OF THE BOARD OF  
VAXIL BIO LTD. 
  
  
Per: (signed) "Gadi Levin" 
 Chairman of the board of directors 

 



 

 

SCHEDULE "A" 
 

STOCK OPTION INCENTIVE PLAN VAXIL BIO LTD. 

1. PURPOSE 

The purpose of this Stock Option Incentive Plan is to provide an incentive to Eligible Persons and/or their 
Permitted Assigns to acquire an equity interest in the Company, to continue their participation in the affairs 
of the Company and to increase their efforts on behalf of the Company. 

2. DEFINITIONS 

In this Plan, the following words have the following meanings: 

(a) "Associate" has the meaning ascribed thereto by the policies of the TSX Venture 
Exchange; 

(b) "Board" means the Board of Directors of the Company; 

(c) "Common Shares" means the common shares of the Company; 

(d) "Company" means Vaxil Bio Ltd. and any successor thereto; 

(e) "Consultant" has the meaning ascribed thereto by the policies of the TSX Venture 
Exchange; 

(f) "Consultant Company" has the meaning ascribed thereto by the policies of the TSX 
Venture Exchange; 

(g) "Director" has the meaning ascribed thereto by the policies of the TSX Venture Exchange; 

(h) "Discounted Market Price" means the Market Price of the Common Shares, less any 
discount permitted by an Exchange; 

(i) "Disinterested Shareholder Approval" means the approval by a majority of votes at a 
meeting of the shareholders of the Company cast on the resolution by shareholders of the 
Company (or, if acceptable under applicable securities regulation or law of any applicable 
governmental or regulatory body (including the applicable policies of an Exchange) by the 
written consent of a majority of such shareholders) who are not Insiders of the Company 
that qualify as Eligible Persons under the Plan and Associates of such Insiders and, for so 
long as the Common Shares are listed on the TSX Venture Exchange, includes holders of 
non-voting and subordinate voting shares of the Company; 

(j) "Effective Date" means the day following the date upon the last of the initial approvals set 
out in Section 13 of this Plan; 

(k) "Eligible Person" means any Director, Officer, Employee, or Consultant of the Company 
or any affiliate of the Company or any Management Company Employee; 

(l) "Employee" has the meaning ascribed thereto by the policies of the TSX Venture 
Exchange; 
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(m) "Exchange" means the TSX Venture Exchange and/or any other stock exchange or stock 
quotation system on which the Common Shares are listed for trading or otherwise quoted; 

(n) "Insider" has the meaning ascribed thereto by the policies of the TSX Venture Exchange; 

(o) "Investor Relations Activities" has the meaning ascribed thereto by the policies of the 
TSX Venture Exchange; 

(p) "Management Company Employee" has the meaning ascribed thereto by the policies of 
the TSX Venture Exchange; 

(q) "Market Price" means, as of any date, the price of the Common Shares, determined as 
follows: 

(i) if the Common Shares are listed on the TSX Venture Exchange, the Market Price 
shall be the last closing sales price for such shares as quoted on such Exchange for 
the market trading day immediately prior to the date of grant of the Option; 

(ii) if the Common Shares are listed on an Exchange other than the TSX Venture 
Exchange, the market Price shall be the closing sales price of such shares (or the 
closing bid, if no sales were reported) as quoted on such Exchange for the market 
trading day immediately prior to the time of determination; and 

(iii) if the Common Shares are not listed on an Exchange, the Market Price shall be 
determined in good faith by the Board; 

(r) “Officer” has the meaning ascribed thereto by the policies of the TSX Venture Exchange; 

(s) "Option" means the option granted to an Optionee under this Plan and the Option 
Agreement; 

(t) "Option Agreement" means such option agreement or agreements as is approved from 
time to time by the Board and as is not inconsistent with the terms of this Plan; 

(u) "Option Date" means the date of grant of an Option to an Optionee; 

(v) "Optionee" means a person to whom an outstanding Option has been granted; 

(w) "Option Price" is the price at which the Optionee is entitled pursuant to the Plan and the 
Option Agreement to acquire Option Shares; 

(x) "Option Shares" means, subject to the provisions of Section 8 of this Plan, the Common 
Shares which the Optionee is entitled to acquire pursuant to this Plan and the applicable 
Option Agreement; 

(y) "Permitted Assign" includes: 

(i) trustees, custodians or administrators acting on behalf of an Eligible Person; 

(ii) a holding entity of an Eligible Person; 

(iii) a RRSP or RRIF of an Eligible Person; 
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(iv) a spouse of an Eligible Person; 

(v) trustees, custodians or administrators acting on behalf of a spouse of an Eligible 
Person; 

(vi) a holding entity of a spouse of an Eligible Person; and 

(vii) a RRSP or RRIF of a spouse of an Eligible Person; 

(z) "Plan" means this 2021 Stock Option Incentive Plan, as amended from time to time; 

(aa) "Shareholder Approval" means the approval by a majority of votes at a meeting of the 
shareholders of the Company cast on the resolution by shareholders of the Company (or, if 
acceptable under applicable securities regulation or law of any applicable governmental or 
regulatory body (including the applicable policies of an Exchange) by the written consent 
of a majority of such shareholders) entitled to attend at and cast a vote on the resolution. 

3. INTERPRETATION 

In this Plan: 

(a) the division into sections and the insertion of headings are for convenience of reference 
only and shall not affect the construction or interpretation of this Plan; 

(b) the terms "this Plan", "hereof", "hereunder" and similar expressions refer to this Plan and 
not to any particular section, paragraph or other portion hereof and include any Plan 
supplemental hereto; 

(c) unless something in the subject matter or context is inconsistent therewith, references 
herein to sections and paragraphs are to sections and paragraphs of this Plan; 

(d) words importing the singular number only shall include the plural and vice versa, words 
importing the masculine gender shall include the feminine and neuter genders and vice 
versa and words importing persons shall include individuals, partnerships, associations, 
trusts, unincorporated organizations and corporations; 

(e) unless otherwise specifically provided in this Plan, any reference in this Plan to any law, 
by-law, rule, regulation, policy, order, act or statute of any government, governmental 
body, Exchange or other regulatory body shall be construed as a reference to those as 
amended or re-enacted from time to time or as a reference to any successor to those; and 

(f) when reference is made to an Eligible Person, or specifically to a Director, Employee, 
Consultant and/or Management Company Employee, such terms are deemed to include any 
Permitted Assign of such person or persons, unless the context requires otherwise. 

This Plan and any Option Agreement related hereto shall be exclusively governed by and interpreted in 
accordance with the laws from time to time in force in British Columbia and the federal laws of Canada 
applicable thereto. 



 

 

A-4 

4. ADMINISTRATION 

The Plan shall be administered by the Board, and subject to the rules of the TSX Venture Exchange and/or 
any other Exchange from time to time and except as provided for herein, the Board shall have full authority 
to: 

(a) determine and designate from time to time those Eligible Persons or their Permitted 
Assigns to whom Options are to be granted and the number of Option Shares to be optioned 
to each such Eligible Person or their Permitted Assigns; 

(b) determine the time or times when, and the manner in which, each Option shall be 
exercisable and the duration of the exercise period; 

(c) determine from time to time the Option Price, provided such determination is not 
inconsistent with this Plan; and 

(d) interpret the Plan and to make such rules and regulations and establish such procedures as 
it deems appropriate for the administration of the Plan, taking into consideration the 
recommendations of management. 

5. OPTIONEES 

Optionees must be Eligible Persons who, by the nature of their jobs or their participation in the affairs of 
the Company, in the opinion of the Board, are in a position to contribute to the success of the Company, or 
a Permitted Assign thereof. 

6. EFFECTIVENESS AND TERMINATION OF PLAN 

The Plan shall be effective as of the Effective Date and shall terminate on the earlier of: 

(a) the date which is ten years from the Effective Date; and 

(b) such earlier date as the Board may determine. 

Any Option outstanding under the Plan at the time of termination of the Plan shall remain in effect in 
accordance with the terms and conditions of the Plan and the Option Agreement. 

7. THE OPTION SHARES 

The aggregate number of Option Shares reserved for issuance under the Plan and Common Shares reserved 
for issuance under any other share compensation arrangement granted or made available by the Company 
from time to time may not exceed, in aggregate, 10% of the Company's Common Shares issued and 
outstanding at the time of grant. 

8. GRANTS, TERMS AND CONDITIONS OF OPTIONS 

Options may be granted by the Board at any time and from time to time prior to the termination of the Plan. 
Options granted pursuant to the Plan shall be contained in an Option Agreement and, except as hereinafter 
provided, shall be subject to the following terms and conditions: 
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(a) Option Price 

The Option Price shall be determined by the Board, provided that such price shall not be 
lower than the Discounted Market Price of the Option Shares on the date of grant of the 
Option. 

(b) Duration and Exercise of Options 

Except as otherwise provided elsewhere in this Plan, the Options shall be exercisable for a 
period to be determined in each instance by the Board, not exceeding ten years from the 
Option Date. The Options must be exercised in accordance with this Plan and the Option 
Agreement. 

Except as contemplated in (c) below, no Option may be exercised by an Optionee who was 
an Eligible Person at the time of grant of such Option unless the Optionee shall have been 
an Eligible Person continuously since the Option Date. Absence on leave, with the approval 
of the Company, shall not be considered an interruption of employment for the purpose of 
the Plan. Notwithstanding anything else contained herein, each Eligible Person shall be 
responsible for the payment of all applicable taxes, including, but not limited to, income 
taxes payable in connection with the exercise of any Options under the Plan and the 
Company shall bear no liability in connection with the payment of such taxes. If the 
Company is required under the Income Tax Act (Canada) or any other applicable law to 
make source deductions in respect of employee stock option benefits and to remit to the 
applicable governmental authority an amount on account of tax on the value of the taxable 
benefit associated with the issuance of Option Shares on exercise of Options, then the 
Optionee shall: 

(i) pay to the Company, in addition to the exercise price for the Options, sufficient 
cash as is reasonably determined by the Company to be the amount necessary to 
permit the required tax remittance; 

(ii) authorize the Company, on behalf of the Optionee, to sell in the market on such 
terms and at such time or times as the Company determines a portion of the 
Common Shares being issued upon exercise of the Options to realize cash proceeds 
to be used to satisfy the required tax remittance; or 

(iii) make other arrangements acceptable to the Company to fund the required tax 
remittance. 

(c) Termination 

All rights to exercise Options shall terminate upon the earliest of: 

(i) the expiration date of the Option; 

(ii) the date on which the Optionee ceases to be an Eligible Person by reason of 
termination of the Eligible Person as an Employee, Consultant of the Company for 
cause (which, in the case of a Consultant, includes any breach of an agreement 
between the Company and the Consultant or the Consultant Company), or 
termination, for any reason, of a Management Company Employee by a person 
providing management services to the Company; 
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(iii) any date determined by the Board, acting reasonably, within a maximum of twelve 
(12) months from the date the Optionee ceases to be an Eligible Person by reason 
of termination of the Eligible Person as an Employee or Consultant of the 
Company other than for cause; or 

(iv) if any Option is exercisable by the heirs or administrators of an Optionee who 
ceases to be an Eligible Person by reason of the Eligible Person's death, the first 
anniversary of the date of death of the Eligible Person. 

(d) Re-issuance of Options 

Options which are cancelled or expire prior to exercise may be re-issued under the Plan 
without Shareholder Approval. 

(e) Transferability of Option 

Options are non-transferable and non-assignable. 

(f) Other Terms and Conditions 

The Option Agreement may contain such other provisions as the Board deems appropriate, 
provided such provisions are not inconsistent with the Plan and the requirements of an 
Exchange. 

In addition, for as long as the Common Shares of the Company are listed on the TSX 
Venture Exchange, the Company shall comply with the following requirements: 

(i) Options to acquire more than 2% of the issued Common Shares of the Company, 
calculated on the date of grant, may not be granted to any one Consultant in any 
twelve (12) month period; 

(ii) Options to acquire more than 2% of the issued Common Shares of the Company, 
calculated on the date of grant, may not be granted to any or all persons conducting 
Investor Relations Activities in any twelve (12) month period; 

(iii) Options issued to Consultants conducting Investor Relations Activities must vest 
in stages over twelve (12) months with no more than one-quarter (¼) of the Options 
vesting in any three month period, with the first such vesting occurring no sooner 
than three months after the initial issuance; 

(iv) the approval of the disinterested shareholders shall be obtained: 

(A) if Common Shares reserved for issuance upon the exercise of Options 
granted to Insiders pursuant to this Plan and any previously established 
and outstanding stock option plans or grants of the Company, exceed 10% 
of the issued Common Shares of the Company at the time of such the grant; 

(B) if Options are granted to any one Optionee to acquire more than 5% of the 
issued and outstanding Common Shares of the Company at the time of 
such the grant in any twelve (12) month period; 
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(C) if Options are granted to Insiders to acquire more than 10% of the issued 
and outstanding Common Shares of the Company at the time of such grant 
in any twelve (12) month period; 

(D) any decrease of the Option Price of Options, or an the extension of the 
term, granted to Insiders pursuant to this Plan or any previously 
established and outstanding stock option plans or grants of the Company; 
and 

(v) for Options granted to Employees, Consultants or Management Company 
Employees of the Company, the Company will represent that the Optionee is a 
bona fide Employee, Consultant or Management Company Employee of the 
Company, as the case may be. 

9. ADJUSTMENT OF AND CHANGES IN THE OPTION SHARES 

(a) If the Option Shares, as presently constituted, are changed into or exchanged for a different 
number or kind of shares or other securities of the Company or of another Company 
(whether by reason of merger, consolidation, amalgamation, recapitalization, 
reclassification, split, reverse split, combination of shares, or otherwise) or if the number 
of such Option Shares are increased through the payment of a stock dividend, then there 
shall be substituted for or added to each Option Share subject to or which may become 
subject to an Option under this Plan, the number and kind of shares or other securities into 
which each outstanding Option Share is so changed, or for which each such Option Share 
is exchanged, or to which each such Option Share is entitled, as the case may be. 
Outstanding Options under the Option Agreements shall also be appropriately amended as 
to price and other terms as may be necessary to reflect the foregoing events. In the event 
that there is any other change in the number or kind of the outstanding Option Shares or of 
any shares or other securities into which such Option Shares are changed, or for which they 
have been exchanged, then, if the Board shall, in its sole discretion, determine that such 
change equitably requires an adjustment in any Option theretofore granted or which may 
be granted under the Plan, such adjustment shall be made in accordance with such 
determination. Subject to the requirements of an Exchange, any such amendment shall be 
effective upon receipt of Board approval of it, and the approval of any of the shareholders 
of the Company or any Optionee is not required to give effect to such amendment. 

(b) Fractional shares resulting from any adjustment in Options pursuant to this Section 9 will 
be cancelled. Notice of any adjustment shall be given by the Company to each holder of an 
Option which has been so adjusted and such adjustment (whether or not such notice is 
given) shall be effective and binding for all purposes of the Plan. 

10. PAYMENT 

Subject as hereinafter provided, the full purchase price for each of the Option Shares shall be paid by cash, 
bank draft, certified cheque or electronic transfer of immediately available funds in favour of the Company 
upon exercise thereof. An Optionee shall have none of the rights of a shareholder in respect of the Option 
Shares until the Option Shares are issued to such Optionee as fully paid. 
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11. SECURITIES LAW REQUIREMENTS 

No Option shall be exercisable in whole or in part, nor shall the Company be obligated to issue any Option 
Shares pursuant to the exercise of any such Option, if such exercise and issuance would, in the opinion of 
counsel for the Company, constitute a breach of any applicable laws from time to time, or the rules from 
time to time of the Exchange. Each Option shall be subject to the further requirement that if at any time the 
Board determines that the listing or qualification of the Option Shares under any securities legislation or 
other applicable law, or the consent or approval of any governmental or other regulatory body (including 
the Exchange), is necessary as a condition of, or in connection with, the issue of the Option Shares 
hereunder, such Option may not be exercised in whole or in part unless such listing, qualification, consent 
or approval has been effected or obtained free of any conditions not acceptable to the Board. 

12. AMENDMENT OF THE PLAN OR OPTIONS 

(a) The Board may, subject to the requirements of any applicable securities regulation or law 
of any applicable governmental or regulatory body (including the applicable policies of an 
Exchange), amend, suspend or terminate the Plan or any portion thereof or any outstanding 
Options or Option Agreements related thereto, at any time, including: 

(i) an increase the aggregate number of Shares which may be issued under the Plan; 

(ii) materially modifying the requirements as to the eligibility for participation in the 
Plan which would have the potential of broadening or increasing Insider 
participation; 

(iii) the addition of any form of financial assistance or any amendment to a financial 
assistance provision which is more favourable to participants under the Plan; 

(iv) the addition of a cashless exercise feature, payable in cash or securities, which does 
not provide for a full deduction of the number of underlying securities from the 
Plan reserve; or 

(v) materially increasing the benefits accruing to participants under the Plan; 

provided that if required by applicable securities regulation or law of any applicable 
governmental or regulatory body (including the applicable policies of an Exchange) the 
Board shall obtain within twelve (12) months either before or after the Board's adoption of 
a resolution authorizing such amendment, suspension or termination, Shareholder 
Approval, and, where required, approval of Disinterested Shareholder Approval. 

However, notwithstanding the foregoing, the Board may amend the terms of the Plan to 
comply with the requirements of any applicable regulatory authority without obtaining 
Shareholder Approval, including: 

(vi) amendments of a housekeeping nature to the Plan; 

(vii) a change to the vesting provisions of a security or the Plan; 

(viii) a change to the termination provisions of a security or the Plan which does not 
entail an extension beyond the original expiry date; or 
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(ix) the addition of a cashless exercise feature, payable in cash or securities, which 
provides for a full deduction of the number of underlying securities from the Plan 
reserve. 

(b) If required by any Exchange on which Common Shares or any Option Shares are at any 
time to be listed or quoted, to the extent that there are any Options which are outstanding 
and unexercised at the time of such application for such listing or quotation, the Option 
Price, the aggregate number of Option Shares, the exercise period, and any other relevant 
terms of such Options and the Option Agreements related thereto, shall be amended in 
accordance with the requirements of the applicable rules and policies of any Exchange on 
which such Common Shares or Option Shares are listed and quoted and any Exchange for 
which listing or quotation of such Common Shares or Option Shares has been applied for. 
Subject to the requirements of an Exchange, any such amendment shall be effective upon 
receipt of Board approval of it, and the approval of any shareholders of the Company or 
Optionee is not required to give effect to such amendment. 

(c) The Board shall have the power, in the event of: 

(i) any disposition of substantially all of the assets of the Company, dissolution or any 
merger, amalgamation or consolidation of the Company, with or into any other 
Company, or the merger, amalgamation or consolidation of any other Company 
with or into the Company; or 

(ii) any acquisition pursuant to a public tender offer of a majority of the then issued 
and outstanding Common Shares; 

but subject to applicable securities regulation or law of any applicable governmental or 
regulatory body (including the applicable rule and policies of an Exchange), to amend any 
outstanding Options to permit the exercise of all such Options prior to the effectiveness of 
any such transaction, and to terminate such Options as of such effectiveness in the case of 
transactions referred to in subsection (i) above, and as of the effectiveness of such tender 
offer or such later date as the Board may determine in the case of any transaction described 
in subsection (ii) above. If the Board exercises such power, all Options then outstanding 
and subject to such requirements shall be deemed to have been amended to permit the 
exercise thereof in whole or in part by the Optionee at any time or from time to time as 
determined by the Board prior to the effectiveness of such transaction, and such Options 
shall also be deemed to have terminated as provided above. 

13. APPROVAL & RATIFICATION 

If required by applicable securities regulation or law of any applicable governmental or regulatory body 
(including the applicable policies of an Exchange), this Plan is initially subject to: 

(a) the approval of the Board; 

(b) the approval or acceptance of any Exchange; 

(c) Shareholder Approval; and 

(d) if applicable, Disinterested Shareholder Approval. 
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Thereafter, if required by applicable securities regulation or law of any applicable governmental or 
regulatory body (including the applicable policies of an Exchange), this Plan shall be subject to the annual 
approval or acceptance of any Exchange and Shareholder Approval obtained any at each annual meeting of 
the shareholders of the Company. Any Options granted prior to such approvals are conditional upon such 
approvals being given, and no such Options may be exercised unless and until such approvals are given. 

 



 

 

SCHEDULE "B" 
 

VAXIL'S AUDIT COMMITTEE CHARTER 

The Audit Committee is appointed by the Board and comprised of a minimum of three members, the 
majority of whom are independent. In defining the role and responsibilities of the Audit Committee, the 
Board of Directors has created a mandate under which the Audit Committee is to operate. 

1. Purpose 

1.1 The Audit Committee is ultimately responsible for the policies and practices relating to integrity of 
financial and regulatory reporting, as well as internal controls to achieve the objectives of 
safeguarding of corporate assets; reliability of information; and compliance with policies and laws. 
Within this mandate, the Audit Committee's role is to: 

(a) support the Board of Directors in meeting its responsibilities to shareholders; 

(b) enhance the independence of the external auditor; 

(c) facilitate effective communications between management and the external auditor and 
provide a link between the external auditor and the Board of Directors; 

(d) increase the credibility and objectivity of the Company's financial reports and public 
disclosure. 

1.2 The Audit Committee will make recommendations to the Board of Directors regarding items 
relating to financial and regulatory reporting and the system of internal controls following the 
execution of the Committee's responsibilities as described herein. 

1.3 The Audit Committee will undertake those specific duties and responsibilities listed below and 
such other duties as the Board of Directors from time to time prescribe. 

2. Membership 

2.1 Each member of the Audit Committee must be a director of the Company. 

2.2 The Audit Committee will consist of at least three members, all of whom have the ability to read 
and understand financial statements that present a breadth and level of complexity of accounting 
issues that can reasonably be expected to be raised by the Company's financial reports, and the 
majority are independent based upon the tests for independence set forth in Multilateral Instrument 
52-110. 

2.3 The members of the Audit Committee will be appointed annually by and will serve at the discretion 
of the Board of Directors. 

3. Authority 

3.1 In addition to all authority required to carry out the duties and responsibilities included in this 
charter, the Audit Committee has specific authority to: 

(a) engage, and set and pay the compensation for, independent counsel and other advisors as 
it determines necessary to carry out its duties and responsibilities; 
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(b) communicate directly with management and any internal auditor, and with the external 
auditor without management involvement; and 

(c) approve interim financial statements and interim MD&A on behalf of the Board of 
Directors. 

4. Duties and Responsibilities 

4.1 The duties and responsibilities of the Audit Committee include: 

(a) recommending to the Board of Directors the external auditor to be nominated by the Board 
of Directors; 

(b) recommending to the Board of Directors the compensation of the external auditor; 

(c) reviewing the external auditor's audit plan, fee schedule and any related services proposals; 

(d) overseeing the work of the external auditor and resolving disagreement between 
Management and the Auditor; 

(e) ensuring that the external auditor is in good standing with the Canadian Public 
Accountability Board and will enquire if there are any sanctions imposed by the CPAB on 
the external auditor; 

(f) ensuring that the external auditor meets the rotation requirements for partners and staff on 
the Company's audits; 

(g) reviewing and discussing with management and the external auditor the annual audited 
financial statements, including discussion of material transactions with related parties, 
accounting policies, as well as the external auditor's written communications to the 
Committee and to management; 

(h) reviewing the external auditor's report, audit results and financial statements prior to 
approval by the Board of Directors; 

(i) reporting on and recommending to the Board of Directors the annual financial statements 
and the external auditor's report on those financial statements, prior to Board approval and 
dissemination of financial statements to shareholders and the public; 

(j) reviewing financial statements, MD&A and annual and interim earnings press releases 
prior to public disclosure of this information; 

(k) ensuring adequate procedures are in place for review of all public disclosure of financial 
information by the Company, prior to is dissemination to the public; 

(l) overseeing the adequacy of the Company's system of internal accounting controls and 
internal audit process obtaining from the external auditor summaries and recommendations 
for improvement of such internal accounting controls; 

(m) ensuring the integrity of disclosure controls and internal controls over financial reporting; 
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(n) resolving disputes between management and the external auditor regarding financial 
reporting; 

(o) establishing procedures for: 

(i) the receipt, retention and treatment of complaints received by the Company from 
employees and others regarding accounting, internal accounting controls or 
auditing matters and questionable practices relating thereto; and 

(ii) the confidential, anonymous submission by employees of the Company or 
concerns regarding questionable accounting or auditing matters; 

(p) reviewing and approving the Company's hiring policies with respect to partners or 
employees (or former partners or employees) of either a former or the present external 
auditor; 

(q) pre-approving all non-audit services to be provided to the Company or any subsidiaries by 
the Company's external auditor; 

(r) overseeing compliance with regulatory authority requirements for disclosure of external 
auditor services and Audit Committee activities. 

4.2 The Audit Committee will report, at least annually, to the Board regarding the Committee's 
examinations and recommendations. 

5. Meetings 

5.1 The quorum for a meeting of the Audit Committee is a majority of the members of the Committee 
who are not officers or employees of the Company or of an affiliate of the Company. 

5.2 The members of the Audit Committee must elect a chair from among their number and may 
determine their own procedures. 

5.3 The Audit Committee may establish its own schedule that it will provide to the Board of Directors 
in advance. 

5.4 The external auditor is entitled to receive reasonable notice of every meeting of the Audit 
Committee and to attend and be heard thereat. 

5.5 A member of the Audit Committee or the external auditor may call a meeting of the Audit 
Committee. 

5.6 The Audit Committee will meet separately with the President and separately with the Chief 
Financial Officer of the Company at least annually to review the financial affairs of the Company. 

5.7 The Audit Committee will meet with the external auditor of the Company at least once each year, 
at such time(s) as it deems appropriate, to review the external auditor's examination and report. 

5.8 The chair of the Audit Committee must convene a meeting of the Audit Committee at the request 
of the external auditor, to consider any matter that the auditor believes should be brought to the 
attention of the Board of Directors or the shareholders. 
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6. Reports 

6.1 The Audit Committee will record its recommendations to the Board in written form which will be 
incorporated as a part of the minutes of the Board of Directors' meeting at which those 
recommendations are presented. 

7. Minutes 

7.1 The Audit Committee will maintain written minutes of its meetings, which minutes will be filed 
with the minutes of the meetings of the Board of Directors. 

 




