VENTRIPOINT DIAGNOSTICS LTD.

219 Dufferin Street, Suite 8A
Toronto, Ontario, Canada, M6K 3J1

INFORMATION CIRCULAR
PURPOSE OF SOLICITATION

THIS MANAGEMENT INFORMATION CIRCULAR (THE "INFORMATION CIRCULAR™) IS
FURNISHED IN CONNECTION WITH THE SOLICITATION OF PROXIES BY THE MANAGEMENT
OF VENTRIPOINT DIAGNOSTICS LTD. (THE "CORPORATION") FOR USE AT THE ANNUAL
AND SPECIAL MEETING (THE "MEETING") OF SHAREHOLDERS OF THE CORPORATION
(THE "SHAREHOLDERS'") TO BE HELD AT THE OFFICES OF DLA PIPER (CANADA) LLP, SUITE
1000, LIVINGSTON PLACE WEST, 250 2"\° STREET SW, CALGARY, ALBERTA ON MONDAY
AUGUST 14, 2017 AT 2:00 PM MOUNTAIN STANDARD TIME, AND AT ANY ADJOURNMENTS
THEREOF FOR THE PURPOSES SET OUT IN THE ACCOMPANYING NOTICE OF MEETING.
Although it is expected that the solicitation of proxies will be primarily by mail, proxies may also be solicited
personally or by telephone by employees of the Corporation. Pursuant to National Instrument 54-101
Communication with Beneficial Owners of Securities of a Reporting Issuer ("NI 54-101"), arrangements have
been made with clearing agencies, brokerage houses and other financial intermediaries to forward proxy
solicitation material to the beneficial owners of the common shares of the Corporation ("Shares"™). The cost of
any such solicitation will be borne by the Corporation. Unless expressly stated otherwise, all information
contained in this Information Circular is given as of July 14, 2017.

VOTING OF PROXIES

All Shares represented at the Meeting by properly executed proxies will be voted on any ballot that may
be called and where a choice with respect to any matter to be acted upon has been specified in the instrument of
proxy, the Shares represented by the proxy will be voted or withheld from voting in accordance with such
specifications. IN THE ABSENCE OF ANY SUCH SPECIFICATIONS, THE MANAGEMENT
DESIGNEES, IF NAMED AS PROXY, WILL VOTE IN FAVOUR OF ALL THE MATTERS SET OUT
HEREIN.

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

Proxies, to be valid, must be deposited at the office of the registrar and transfer agent of the Corporation,
Computershare Trust Company of Canada, Attn: Proxy Dept., 100 University Avenue, 8" Floor, Toronto,
Ontario, M5J 2Y1, not less than 48 hours, excluding Saturdays, Sundays and statutory holidays in the Province of
Alberta, preceding the Meeting or any adjournment thereof.

APPOINTMENT OF PROXY

The persons named in the accompanying form of proxy are directors and/or officers of the Corporation.
A SHAREHOLDER HAS THE RIGHT TO DESIGNATE A PERSON (WHO NEED NOT BE A
SHAREHOLDER OF THE CORPORATION) OTHER THAN GEORGE ADAMS OR DANNY DALLA-
LONGA, THE MANAGEMENT DESIGNEES, TO ATTEND AND ACT FOR HIM OR HER AT THE
MEETING. Such right may be exercised by inserting in the blank space provided, the name of the person to be



designated and deleting therefrom the names of the management designees or by completing another proper
instrument of proxy and, in either case, depositing the instrument of proxy with the transfer agent of the
Corporation, Computershare Trust Company of Canada, Attn: Proxy Dept., 100 University Avenue, 8" Floor,
Toronto, Ontario, M5J 2Y1, not less than 48 hours, excluding Saturdays, Sundays and statutory holidays in the
Province of Alberta, preceding the Meeting or an adjournment of the Meeting.

REVOCATION OF PROXIES

A Shareholder who has given a proxy may revoke it as to any matter upon which a vote has not already
been cast pursuant to the authority conferred by the proxy.

A Shareholder may revoke a proxy by depositing an instrument in writing, executed by him or his
attorney authorized in writing, or if the Shareholder is a corporation, under its corporate seal or signed by a duly
authorized officer or attorney for the Corporation:

@) at the office of the transfer agent of the Corporation, Computershare Trust Company of Canada,
Attn: Proxy Dept., 100 University Avenue, 8" Floor, Toronto, Ontario, M5J 2Y1, not less than 48
hours, excluding Saturdays, Sundays and statutory holidays in the Province of Alberta, preceding
the Meeting or an adjournment of the Meeting.

(b) at the registered office of the Corporation, Livingston Place West, Suite 1000, 250 — 2™ St. S.W.,
Calgary, Alberta, T2P 0C1, at any time up to and including the last business day preceding the
day of the Meeting at which the proxy is to be used; or

(c) with the chairman of the Meeting on the day of the Meeting or an adjournment of the Meeting.

In addition, a proxy may be revoked by the Shareholder by executing another form of proxy bearing a
later date and depositing same at the offices of the Corporation within the time period set out under the heading
"Voting of Proxies", or by the Shareholder personally attending the Meeting and voting his Shares.

ADVICE TO BENEFICIAL HOLDERS OF COMMON SHARES ON VOTING COMMON SHARES

The information set forth in this section is of significant importance to many Shareholders, as a
substantial number of Shareholders do not hold Shares in their own name. Shareholders who do not hold
their Shares in their own name ("Beneficial Shareholders™) should note that only proxies deposited by
Shareholders whose names appear on the records of the Corporation as the registered holders of Shares can be
recognized and acted upon at the Meeting. If Shares are listed in an account statement provided to a Shareholder
by a broker, then, in almost all cases, those Shares will not be registered in the Shareholder’s name on the records
of the Corporation. Such Shares will more likely be registered under the name of the Shareholder’s broker or an
agent of that broker. In Canada, the vast majority of such shares are registered under the name of CDS & Co. (the
nominee of The Canadian Depository for Securities Limited, which acts as depositary for many Canadian
brokerage firms). Shares held by brokers or their agents or nominees can only be voted (for or against
resolutions) upon the instructions of the Beneficial Shareholder. Without specific instructions, a broker and its
agents and nominees are prohibited from voting shares for the broker’s clients. Therefore, Beneficial
Shareholders should ensure that instructions respecting the voting of their Shares are communicated to the
appropriate person.

Applicable regulatory rules require intermediaries and brokers to seek voting instructions from Beneficial
Shareholders in advance of shareholder meetings. Every intermediary and broker has its own mailing procedures
and provides its own return instructions to clients, which should be carefully followed by Beneficial Shareholders
in order to ensure that their Shares are voted at the Meeting. Often, the form of proxy supplied to a Beneficial
Shareholder by its broker (or the agent of the broker) is identical to the form of proxy provided to registered
Shareholders. However, its purpose is limited to instructing the registered shareholder (the broker or agent of the
broker) how to vote on behalf of the Beneficial Shareholder. The majority of brokers now delegate responsibility
for obtaining instructions from clients to Broadridge Investor Communication Services ("Broadridge™) (formerly
ADP Investor Communications Corporation). Broadridge typically prepares a Voting Instruction Form ("VIF")
and mails the VIF to the Beneficial Shareholders and asks Beneficial Shareholders to return the VIF to
Broadridge. Often Beneficial Shareholders are provided with a toll-free telephone number or a website address



through either of which their Shares can be voted. Broadridge then tabulates the results of all instructions
received and provides appropriate instructions respecting the voting of Shares to be represented at the Meeting. A
Beneficial Shareholder receiving a VIF from Broadridge cannot use that VIF to vote Shares directly at the
Meeting. The VIF must be returned to Broadridge well in advance of the Meeting in order to have the
Shares voted at the Meeting. If you have any questions respecting the voting of Shares held through a broker or
other intermediary, please contact that broker or other intermediary for assistance.

Beneficial Shareholders who have not objected to their intermediary disclosing certain ownership
information about themselves to the Corporation are referred to as non-objecting beneficial owners or "NOBOs".
Those Beneficial Shareholders who have objected to their intermediary disclosing ownership information about
themselves to the Corporation are referred to as objecting beneficial owners or "OBOs".

Pursuant to NI 54-101, the Corporation has distributed copies of proxy-related materials in connection
with this Meeting (including this Information Circular) indirectly to all Beneficial Shareholders. The Corporation
is not relying on the notice-and-access delivery procedures outlined in NI 54-101 to distribute copies of the proxy
related materials in connection with the Meeting.

The Corporation will not be paying for intermediaries to deliver to OBOs (who have not otherwise
waived their right to receive proxy-related materials) copies of the proxy-related materials and related documents.
Accordingly, an OBO will not receive copies of the proxy-related materials and related documents unless the
OBO’s intermediary assumes the costs of delivery.

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of
voting Shares registered in the name of his or her broker (or an agent of the broker), a Beneficial Shareholder may
attend at the Meeting as proxyholder for the registered shareholder and vote the Shares in that capacity.
Beneficial Shareholders who wish to attend the Meeting and indirectly vote their Shares as proxyholder for the
registered shareholder, should enter their own names in the blank space on the VIF provided to them and return
the same to their broker (or the broker’s agent) in accordance with the instructions provided by such broker (or
agent), well in advance of the Meeting.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Corporation is authorized to issue an unlimited number of Shares without par or nominal value, of
which 51,538,508 Shares are issued and outstanding as at the Record Date (as defined below) and entitled to vote
at the Meeting on the basis of one vote for each Share held.

The holders of Shares of record at the close of business on the Record Date, which pursuant to the
Corporation’s by-laws and the Canada Business Corporations Act (the "CBCA") is the close of business on July
10, 2017 (the "Record Date"), are entitled to vote such Shares at the Meeting on the basis of one vote for each
Share held, except to the extent that:

@ such person transfers his Shares after the Record Date; and

(b) the transferee of those Shares produces properly endorsed share certificates or otherwise
establishes his ownership to the Shares and makes a demand to the Corporation, not later than 10
days before the Meeting, that his name be included on the shareholders’ list.

The by-laws of the Corporation provide that a quorum for the transaction of business at any meeting of
shareholders shall be at least two persons present in person, each being a shareholder entitled to vote thereat or a
duly appointed proxy or representative for an absent shareholder so entitled and representing in the aggregate not
less than 10% of the outstanding shares of the Corporation carrying voting rights at the Meeting.

To the knowledge of the directors and executive officers of the Corporation, as at the close of business on
Monday, July 10, 2017, no person beneficially owns, or controls or directs, directly or indirectly, securities
carrying more than 10% of the voting rights attached to the Shares.
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PARTICULARS OF MATTERS TO BE ACTED UPON

To the knowledge of the Corporation’s directors, the only matters to be placed before the Meeting are
those matters set forth in the accompanying Notice of Meeting relating to (a) the receipt of the financial
statements of the Corporation; (b) the election of directors of the Corporation; (c) the appointment of an auditor of
the Corporation for the ensuing year; (d) the approval of the Corporation’s incentive stock option plan; and (e) the
approval of an increase of 300,000 units in the number of Deferred Share Units available under the Corporation’s
Deferred Share Unit plan and of amendments to the DSU Plan which are made to ensure that the DSU Plan
complies with TSXV Policies.

A. Receipt of Financial Statements

The Directors will place before the Meeting the consolidated financial statements for the year ended
December 31, 2016, together with the auditors’ report thereon. Shareholder approval is not required in relation to
these financial statements.

B. Setting the Number of Directors

The Board of Directors currently consists of five (5) directors. It is proposed that the number of directors
for the ensuing year be set at five (5) and that the persons named below will be nominated at the Meeting. Each
director elected will hold office until the next annual meeting of shareholders or until his successor is duly elected
or appointed pursuant to the by-laws of the Corporation unless his office is earlier vacated in accordance with the
provisions of the CBCA or the Corporation’s by-laws. IT IS THE INTENTION OF THE MANAGEMENT
DESIGNEES, IF NAMED AS PROXY, TO VOTE FOR THE RESOLUTION SETTING THE NUMBER
OF DIRECTORS AT THE MEETING AT FIVE (5) MEMBERS.

C. Election of Directors

The Board of Directors has adopted an individual voting policy for the election of directors at the
Meeting. Under the majority voting policy, in the event that a nominee for director receives a greater number of
votes "withheld" than votes "for" his election as a director, the Board of Directors shall consider the
circumstances of such vote, the particular attributes of the director nominee including his knowledge, experience
and contribution at Board of Directors meetings and make whatever determination the Board of Directors deems
appropriate, including without limitation, requesting such director to resign at an appropriate time and advise
shareholders of the Board of Directors' decision in that regard. This policy applies only to uncontested elections,
meaning elections where the number of nominees for directors is equal to the number of directors to be elected.
The Board of Directors may fill any vacancy created by any such resignation or determine to leave the resulting
vacancy unfilled.

Shareholders should note that, as a result of the majority voting policy, a "withhold" vote is effectively
the same as a vote against a director nominee in an uncontested election.



The following information relating to the nominees as directors is based on information received by the
Corporation from said nominees.

Shares

Name, Municipality of Owned
Residence, Position Director  Directly or
with the Corporation Present Principal Occupation and Previous Experience Since Indirectly
George Adams® President and CEO of the Corporation since October 2010. Oct-10 660,000
Guelph, Ontario Previously Chairman of Sernova Corp., President and CEO of
CEO and Director Amorfix Life Sciences Ltd., and U of T Innovations Foundation. Dr.

Adams has a Ph.D - Medical Sciences from McMaster University and

a MaSc in Biomedical Engineering from the University of Waterloo.
Danny Dalla-Longa®®  President of Dalco Capital Ltd. since 1981. Previously Vice- May-05 414,092
Calgary, Alberta President Corporate Finance at i3 Capital Partners, Inc., and at
Director Rampart Securities. Mr. Dalla-Longa was a partner in corporate and

business valuations at KPMG for 18 years. He is a CPA.
David Willis® Co-founder and Chief Strategy Officer at Clarius Mobile Health  Nov-15 -
Woodinville, Corp. Previously VP of Competitive Strategy & Product Innovation
Washington Director at Sonosite-Fujifilm Ultrasound, VP of Sales and Marketing the

Americas at Ultrasonix Medical Corp and VP of the General Imaging

Business unit at Sonosite Ultrasound. Mr. Willis is an expert in the

development and international sales of ultrasound equipment.
Donald Segal® Chairman and CEO of United Biopharmaceuticals Inc. Previously,  Feb-16 46,875
Stouffville, Ontario founder, Chairman and CEO of Joldon Diagnostics, which
Director amalgamated with Intercon Pharma and Helix Biotech to form Helix

BioPharma Corp (TSX:HBP). Dr. Segal has approximately 40 years

experience in managing start-ups through to commercialization in the

healthcare industry. He has a Ph.D. in Medical Sciences from the

University of Guelph.
Dr. Alan Rabinowitz®  Cardiologist, President of the Medical Staff of St Paul’s Hospital, = Dec-15 -

Vancouver, B.C.
Director

Vancouver, Clinical Associate Professor at the University of British
Columbia, and co-founder of PHEMI Health Systems serving as

Chief Medical Officer and director.

Notes:
(1) Member of the Audit Committee.

(2) Member of Compensation Committee.
(3) Member of Nominating and Corporate Governance Committee.

As at the date hereof, the proposed directors named above and Named Executive Officers (as defined
herein) of the Corporation currently, directly or indirectly, own or exercise control or direction over 1,120,967
Shares or 2.18% of the issued and outstanding Shares. As at the date hereof, the proposed directors and such
officers of the Corporation hold stock options to purchase 740,000 Shares, warrants to purchase 1,424,335 Shares,
and Deferred Share Units for 112,500 Shares for fully diluted holdings of 3,397,802 Shares (4.64% fully diluted).

Cease Trade Orders

To the knowledge of the Corporation, no proposed director is, as of the date of this Information Circular,
or was within 10 years prior to the date of this Information Circular, a director, chief executive officer or chief
financial officer of any company (including the Corporation) that: (i) was subject to a cease trade order, an order
similar to a cease trade order or an order that denied the company access to any exemption under securities
legislation and which order was in effect for a period of more than 30 consecutive days while they were acting in
the capacity as director, chief executive officer or chief financial officer of such company; or (ii) was subject to
any of the foregoing orders for a period of more than 30 consecutive days after he ceased to be a director, chief



executive officer or chief financial officer of such corporation and which resulted from an event that occurred
while he was acting in such capacity.

Bankruptcies

To the knowledge of the Corporation, no proposed director is, as of the date of this Information Circular,
or was within 10 years prior to the date of this Information Circular, a director or executive officer of a company
(including the Corporation) that, while such 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.

To the knowledge of the Corporation, no proposed director of the Corporation has, within the 10 years
before the date of this Information Circular, become bankrupt, made a proposal under any legislation relating to
bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or compromise with
creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of the proposed director.

Penalties and Sanctions

To the knowledge of the Corporation, no proposed director has been subject to 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 has been subject to 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.

IT IS THE INTENTION OF THE MANAGEMENT DESIGNEES, IF NAMED AS PROXY, TO
VOTE FOR THE ELECTION OF SAID PERSONS TO THE BOARD OF DIRECTORS UNLESS THE
SHAREHOLDER HAS SPECIFIED IN ITS PROXY THAT ITS SHARES ARE TO BE WITHHELD
FROM VOTING ON THE ELECTION OF DIRECTORS.

Management does not contemplate that any of such nominees will be unable to serve as directors;
however, if, for any reason any of the proposed nominees do not stand for election or are unable to serve as such,
proxies in favour of management designees will be voted for another nominee in their discretion unless the
Shareholder has specified in his or her proxy that his Shares are to be withheld from voting in the election of
directors.

D. Appointment of Auditors

The Corporation recommends that BDO Canada LLP ("BDO"), be appointed as auditors of the
Corporation, to hold office until the next annual meeting of the Corporation at such remuneration as may be fixed
by the Board of Directors. BDO have been the auditors for the Corporation since August 17, 2007.

THE MANAGEMENT DESIGNEES, IF NAMED AS PROXY, INTEND TO VOTE THE SHARES
REPRESENTED BY ANY SUCH PROXY FOR THE APPOINTMENT OF BDO, AS AUDITORS OF
THE CORPORATION FOR THE ENSUING YEAR AT A REMUNERATION TO BE FIXED BY THE
BOARD OF DIRECTORS, UNLESS THE SHAREHOLDER HAS SPECIFIED IN HIS OR HER PROXY
THAT THE SHARES ARE TO BE WITHHELD FROM VOTING.

E. Stock Option Plan

The policies of the TSX Venture Exchange ("TSXV") require all listed companies with a 10% rolling
stock option plan to obtain shareholder approval of such plan on an annual basis. Shareholders will be asked at the
Meeting to vote on a resolution to approve, for the ensuing year, the stock option plan of the Company (the
"Plan™). The Company's Plan was previously approved by shareholders on October 13, 2015. The Plan is
described below. The full text of the Plan is set out and attached hereto as Schedule "A".

The Plan provides that the Board of Directors may from time to time, in its discretion, grant to directors,
officers, employees and consultants of the Corporation, or any subsidiary of the Corporation, the option to
purchase Shares. The Plan provides for a floating maximum limit of 10% of the outstanding Shares including any



Common Shares reserved for issuance under outstanding incentive stock options, employee stock purchase plan
or any other compensation or incentive mechanism, as permitted by the Policies of the TSXV. As at the date
hereof, this represents 5,153,850 Shares available under the Plan. To date, options to purchase a total of
1,919,400 Shares (37.2%) have been issued to directors, officers, employees and consultants of the Corporation
and remain outstanding.

Unless disinterested Shareholder approval is obtained, the number of Shares reserved for issuance to any
one person (other than consultants and employees performing investor relations activities) may not exceed 5% of
the outstanding Shares. The number of Shares reserved for issuance to consultants and employees performing
investor relations activities may not exceed 2% of the outstanding Shares. The Board of Directors determines the
price per Share and the number of Shares that may be allotted to each director, officer, employee and consultant
and all other terms and conditions of the options, subject to the rules of the TSXV. The price per Share set by the
Board of Directors is subject to minimum pricing restrictions set by the TSXV.

Options may be exercisable for up to ten years from the date of grant, but the Board of Directors has the
discretion to grant options that are exercisable for a shorter period. Options under the Plan are not transferable or
assignable. If prior to the exercise of an option, the holder ceases to be a director, officer, employee or consultant,
the option shall be limited to the number of Shares purchasable by the holder immediately prior to the time of his
or her cessation of office or employment and the holder shall have no right to purchase any other Shares.
Pursuant to the Plan, options must be exercised within a reasonable period following termination of employment
or cessation of the optionee's position with the Corporation, or such other period established by the Board of
Directors, provided that if the cessation of office, directorship, consulting arrangement or employment was by
reason of death or disability, the option may be exercised within one (1) year, subject to the expiry date.

Management of the Corporation believes that it would be in the best interest of the Corporation to
approve the Plan to encourage the interest of directors, officers, employees and consultants of the Corporation and
its affiliates in the growth and development of the Corporation and its affiliates by providing them with the
opportunity through stock options to acquire an increased proprietary interest in the Corporation.

The Plan is subject to the approval of the TSXV and the approval of the Shareholders, as required by the
rules of the TSXV.

At the Meeting, the Shareholders will be asked to approve the following resolution:
"BE IT RESOLVED THAT:

@ the incentive stock option plan of the Corporation, as described in the Information Circular of the
Corporation dated July 14, 2017 be and is hereby ratified and approved;

(b) any one director or officer of the Corporation be authorized to make all such arrangements, to do
all acts and things and to sign and execute all documents and instruments in writing, whether
under the corporate seal of the Corporation or otherwise, as may be considered necessary or
advisable to give full force and effect to the foregoing; and

(c) the directors of the Corporation may revoke this resolution before it is acted upon without further
approval of the Shareholders."

The foregoing resolution must be passed by a majority of the votes cast by Shareholders who vote on the
resolution at the Meeting. If the Plan is not ratified by the Shareholders, the Corporation will have to consider
other methods of compensating and providing incentives to directors, officers, employees, consultants and other
personnel. IF NAMED AS PROXY, THE MANAGEMENT DESIGNEES INTEND TO VOTE THE
SHARES REPRESENTED BY SUCH PROXY FOR APPROVAL OF THE PLAN, UNLESS
OTHERWISE DIRECTED IN THE INSTRUMENT OF PROXY.



F. Deferred Share Unit Plan - Increase in the Number of Shares Reserved for Issuance

Under the Corporation’s Deferred Share Unit Plan (DSU Plan), the Board of Directors has the right, in
its absolute discretion, to amend, modify or terminate the DSU Plan, subject to TSXV acceptance and, in certain
specified circumstances, shareholder approval. The DSU Plan specifies that Shareholder approval must be
obtained to amend the DSU Plan to increase the number of Shares reserved for issuance under the Plan.

The Board of Directors approved the adoption of the DSU Plan effective June 22, 2011 and set the
maximum number of Shares that may be reserved for issuance under the DSU Plan at 150,000 (1,500,000
Shares on a pre December 7, 2015 10 tol consolidation basis), as set out in Section 2.3 of the DSU Plan. The
full text of the DSU Plan is attached hereto as Schedule "B".

At the Annual and Special Shareholders Meeting on September 18, 2014, Shareholders approved an
increase in the maximum number of Shares that may be reserved for issuance under the DSU Plan to 300,000
Shares (3,000,000 Shares on a pre 10 tol consolidation basis).

On December 7, 2015 the Corporation effected a 10 to 1 consolidation of its Common Shares. The
Corporation’s DSU Plan was adjusted accordingly on a 10 to 1 basis, resulting in the maximum number of
Shares reserved for issuance being adjusted to 300,000 Shares.

As of July 14, 2017 all 300,000 DSU Shares have been granted (150,000 exercised by retired directors,
37,500 expired unused, and 112,500 outstanding held by current directors) therefore the Board of Directors of
the Corporation believes that it would be in the best interest of the Corporation to approve an increase in the
maximum number of Shares reserved for issuance pursuant to the DSU Plan to 600,000 Shares, to encourage
the interest of directors and officers in the growth and development of the Corporation by providing them with
the opportunity, through the grant of DSUs, to acquire an increased proprietary interest in the Corporation.

The Board of Directors has also approved certain amendments to the DSU Plan which are made to
ensure that the DSU Plan complies with TSXV Policies. The DSU Plan, as amended, clarifies the limits to the
numbers of Shares that may be issued under the DSU Plan, including specific limits on the numbers of Shares
that may be issued to Insiders (as defined in TSXV Policies) and other individuals. The amendments to the
DSU Plan are highlighted in the attached Schedule “B”.

At the Meeting, the Shareholders will be asked to approve the following resolution:
) "BE IT RESOLVED THAT:

@ the maximum aggregate number of Shares that may be Reserved for Issuance pursuant to the
Corporation’s DSU Plan be increased to a total of 600,000 Shares;

(b) the amendments to the DSU Plan which are made to ensure that the DSU Plan complies with
TSXV Policies, as shown in the attached Schedule “B”, are hereby approved;

(©) any one director or officer of the Corporation be authorized to make all such arrangements, to
do all acts and things and to sign and execute all documents and instruments in writing,
whether under the corporate seal of the Corporation or otherwise, as may be considered
necessary or advisable to give full force and effect to the foregoing; and

(d) the directors of the Corporation may revoke this resolution before it is acted upon without
further approval of the Shareholders."

The foregoing resolution must be passed by a majority of the votes cast by Shareholders who vote on
the resolution at the Meeting. IF NAMED AS PROXY, THE MANAGEMENT DESIGNEES INTEND TO
VOTE THE SHARES REPRESENTED BY SUCH PROXY FOR APPROVAL OF THE AMENDMENT
TO THE DSU PLAN, UNLESS OTHERWISE DIRECTED IN THE INSTRUMENT OF PROXY.



STATEMENT OF EXECUTIVE COMPENSATION

Form 51-102F6 Statement of Executive Compensation, defines "Named Executive Officers" as the Chief
Executive Officer, the Chief Financial Officer and each of Ventripoint Diagnostics Ltd’s. and/or its wholly owned
subsidiary, Ventripoint Inc.’s. (together, the "Corporation™) three most highly compensated officers other than
the Chief Executive Officer and Chief Financial Officer, whose total compensation was, individually, more than
$150,000 for that financial year.

Compensation Discussion and Analysis

The Corporation's executive compensation program is comprised of the following components: base
salary and discretionary annual incentive and long-term incentives. Together, these components support the
Corporation's long-term growth strategy and the following objectives:

e toalign executive compensation with Shareholders' interests;
e to attract and retain highly qualified management; and

e to focus performance by linking incentive compensation to the achievement of business objectives and
financial results.

The compensation program is designed to pay for performance. Employees, including senior executives,
are rewarded for the achievement of annual operating and financial goals, progress in executing the Corporation's
long-term growth strategy and delivering strong total Shareholder return performance.

The Corporation reviews industry compensation information and compares its level of overall
compensation with those of comparable sized companies in its industry and at a similar phase of development.
Generally, the committee targets base salaries at levels approximating those holding similar positions in
comparably sized companies in the industry and hopes to achieve comparable total compensation levels through
the fixed and variable components.

The Corporation's total compensation takes into account individual and corporate performance.
Compensation practices, including the mix of base salary and short-term incentives and long-term incentives, are
regularly assessed to ensure they are competitive, take account of the external market trends, and support the
Corporation's long-term growth strategies.

Base salary is compensation for discharging job responsibilities and reflects the level of skills and
capabilities demonstrated by the executive. Annual salary adjustments take into account the market value of the
role and the executive's demonstration of capability during the year.

The Corporation's Stock Option plan and Deferred Share Unit Plan are designed to provide an incentive
to achieve the longer-term objectives of the Corporation.

The Corporation’s Compensation Committee monitors the risk level of the Corporation’s executive
compensation program by ensuring that the compensation framework, which consists of a base salary and long-
term incentives in the form of stock options and deferred share units, is structured to align the interests of the
Corporation’s Named Executive Officers and other employees with the interests of the Corporation. The
Compensation Committee and the Board of Directors is satisfied that there were not any identified risks arising
from the Corporation’s compensation plans or policies that would have had any material adverse effect on the
Corporation.

The Corporation also has an Employee Trading and Insider Trading and Reporting Policy in place which
restricts all directors, officers and employees of the Corporation who may have knowledge of undisclosed
material facts or material changes with respect to the Corporation from short selling, or trading in puts or calls of
securities of the Corporation.
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Stock Option Plan

Stock options are granted pursuant to the Stock Option Plan of the Corporation to provide an incentive to
the directors, officers, employees and consultants of the Corporation to achieve the longer-term objectives of the
Corporation; to give suitable recognition to the ability and industry of such persons who contribute materially to
the success of the Corporation and to attract and retain persons of experience and ability, by providing them with
the opportunity to acquire an increased proprietary interest in the Corporation. Previous grants of incentive stock
options are taken into account when considering new grants.

Implementation of a new incentive stock option plan and amendments to the existing Stock Option Plan
are the responsibility of the Board of Directors.

Deferred Share Unit Plan

The purpose of the Deferred Share Unit Plan (DSU Plan) is to provide an alternative form of
compensation to satisfy annual and special bonuses payable to Named Executive Officers (as defined herein) and
Directors (collectively, the "Eligible Persons") of the Corporation and its subsidiaries. The DSU Plan provides
that the Board of Directors, in its sole discretion, may, from time to time, issue deferred share units (DSUs) to any
Eligible Person at the time of declaring or awarding any bonuses. The number of DSUs granted is determined by
dividing the applicable bonus amount by the fair market value of the Shares as at the last trading day before the
award date, where the fair market value is defined as the five-day volume weighted average trading price on the
TSXV Exchange. Currently, the maximum number of Shares that may be reserved for issuance under the DSU
Plan is 300,000 Shares.

Summary Compensation Table

The following table sets forth the total compensation in CDN$ paid to or earned by the Named Executive
Officers during the financial years ended December 31, 2015, 2014 and 2013.

Non-Equity Incentive
Plan Compensation

Long-

Name and Year Share- Option- Annual Term All Other Total
Principal Ended Paid Accrued Based Based Incentive  Incentive Pension Compen- Compen-
Position Dec. 31 Salary®®  Salary® Awards Awards® Plans Plans Value sation sation

George Adams® 2016 213,960 33,960 - 15,960 - - - - 263,880

. 2015 61,980 185,940 - 41,882 - - - - 289,802
President & CEO

2014 61,980 185,940 - 141,345 - - - - 389,265

Ellen Briant® 2016 90,000 18,000 - 3,198 - - - - 111,198

CEO 2015 81,000 - - 4,080 - - - - 85,080

2014 105,000 3,000 - 53,107 - - - 10,000 171,107

James Bodtke® 2016 - - - - - - - - -

. . 2015 167,881 - - 52,807 - - - 14,552 235,240

Vice-President
2014 160,997 - - 45,684 - - - - 206,681

Notes:

(1) Dr. Adams has accrued part of his salary each year for the past three years. At December 31, 2016, the Corporation's accrued liabilities
balance included $571,000 in accrued salary payable to Dr. Adams.

(2) Based on the grant date fair value of the applicable awards. The fair value of options granted are estimated at the date of grant using the
Black-Scholes option pricing model, and recognized as the options vest.

(3) Dr. Adams was appointed President and Chief Executive Officer of the Corporation effective October 1, 2010.

(4) Ms. Briant was appointed as Chief Financial Officer of the Corporation effective February 28, 2013.

(5) Mr. Bodtke joined the Corporation in 2011 and was promoted to the position of Vice-President effective February 1, 2014. He resigned on
October 19, 2015.
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Incentive Plan Awards

Outstanding Share-Based Awards and Option-Based Awards

The following table sets forth the options granted to the Named Executive Officers to purchase or acquire
securities of the Corporation outstanding at the end of the financial year ended December 31, 2016:

Option-based Awards Share-based Awards
Number of Pgﬂiﬁie\faollrle
Number of . . Value of shares or Y
securities Opthn O_ptlo_n unexercised in- units of of share-
. exercise expiration based
Name underlying . the-money shares that
. . price date ) awards that
unexercised options options have not h
ave not
vested
vested
#) (CDN$) $) (#) %)

George 100,000 1.70 2/10/2017 - - -
Adams 200,000 1.00 10/4/2018 - - -

165,000 0.80 9/18/2019 - - -
Ellen 25,000 1.00 2127/2018 : : i
Briant

25,000 1.00 10/4/2018 - - -

50,000 0.80 9/18/2019 - - -
Notes:

(1) Calculated based on the difference between the closing price of the Shares on December 30, 2016, the last day during which the
Shares traded in the 2016 financial year, of $0.12 and the exercise price of the options.

Incentive Plan Awards — Value Vested or Earned during the Year

The following table sets forth the value vested or earned during the year of option based awards, share-
based awards and non-equity incentive plan compensation paid to Named Executive Officers during the financial
year ended December 31, 2016:

Option-based Share-based Non-equity incentive plan
awards - awards - compensation
Value vested during Value vested
Name the year® during the year® Value earned during the year
George Adams - - -
Ellen Briant - - -
Notes:

1) Represents the aggregate dollar value that would have been realized if the options under the option-based award had been
exercised on the vesting date.

(2)  Represents the aggregate dollar value that would have been realized if the Shares under the share-based award had been sold on
the vesting date at the closing price of the Shares on the last day during which the Shares traded if none were traded on the vesting date.

Termination and change of control benefits

Dr. George Adams and the Corporation entered into an employment agreement effective October 1, 2010
whereby Dr. Adams is the Corporation’s President and Chief Executive Officer. Pursuant to this agreement, Dr.
Adams is compensated at the base salary rate of $247,920 per annum and is a participant in the Corporation’s
stock option plan. Should Dr. Adams’ employment be terminated by the Corporation without cause or if there is a
change in control of the Corporation and Dr. Adams does not continue as an employee and officer under
substantially the same terms, he is to be entitled to a lump sum severance payment equal to twelve (12) months of
his base salary and a prorated bonus, if any, with such twelve months increasing by one month for every one year
of employment with the Corporation (to a maximum of 24 months).
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Director Compensation
Director Compensation Table

The following table sets forth the value of all compensation provided to directors, not including those
directors who are also Named Executive Officers, during the financial year ended December 31, 2016.

Fees Fees Share- Option- Non-equity Pension All other
Name . based based incentive plan compen- Total
paid accrued @ a . value '
awards awards compensation sation
Danny Dalla-Longa 3,500 4,000 - 11,351 - - - 18,851
Alan Rabinowitz 3,500 4,000 - - - - - 7,500
David Willis® 4,627 5,289 4,950 - - - - 14,866
Don Segal® 3,500 4,000 12,408 21,000 40,908
Treuman Katz® - 3,300 - - - - 3,300

Notes:

(1) Based on the grant date fair value of the applicable awards. The fair value of options granted are estimated at the date of grant using the
Black-Scholes option pricing model.

(2) Represents the aggregate dollar value that would have been realized if the Shares under the share-based award had been sold on the
vesting date at the closing price of the Shares on the last day during which the Shares traded if none were traded on the vesting date.

(3)  Mr. Segal provided the Corporation with strategic consulting services
(4)  Mr. Katz stepped down from the Board in February, 2016
(5) Mr. Willis is a US based Director, whose directors fees are paid in USD. The value of the fees earned and accrued shown above are the

CDNS$ equivalent using the 2016 average exchange rate.
Incentive Plan Awards — Value Vested or Earned during the Year

The following table sets forth the value vested or earned during the year of option-based awards, share-
based awards and non-equity incentive plan compensation paid to directors of the Corporation, not including
those directors who are also Named Executive Officers, during the financial year ended December 31, 2016.

Non-equity incentive plan

Option-based awards - Share-based awards — compensation —
Name Value ve;t:;rg)urmg the Value ve;t::rg)urmg the Value earned during the year
Danny Dalla-Longa 375 - -
Alan Rabinowitz - - -
David Willis - 4,950 -
Donald Segal - - -
Treuman Katz © - 3,300 .

Notes:

(1) Represents the aggregate dollar value that would have been realized if the options under the option-based award had been exercised
on the vesting date.

(2) Represents the aggregate dollar value that would have been realized if the Shares under the share-based award had been sold on the
vesting date at the closing price of the Shares on the last day during which the Shares traded if none were traded on the vesting date.

(3) Mr. Katz stepped down from the Board of Directors on February 15, 2016.
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Outstanding Share-Based Awards and Option-Based Awards

The following table sets forth the options granted to the directors of the Corporation, not including those
directors who are also Named Executive Officers, to purchase or acquire securities of the Corporation outstanding
at the end of the financial year ended December 31, 2016.

Option-based Awards Share-based Awards
Number of
securities Value of Number of Market or
underlying Option Option unexercised shares or units  payout value of
unexercised exercise expiration in-the-money of shares that unvested share-
Name options price date options have not vested based awards
Danny Dalla-Longa 100,000 $1.25 9/22/2020 - - -
75,000 $0.18  11/17/2026 - -
Alan Rabinowitz - - - - -
David Willis - - - - -
Donald Segal 75,000 $0.18 4/11/2026

(1) Calculated based on the difference between the closing price of the Shares on December 30, 2016, the last day during which the Shares
traded in the financial year ended December 31, 2016, of $0.12 and the exercise price of the options.
EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth the information pertaining to the Option Plan and DSU Plan as at December
31, 2016.

Number of securities Number of securities remaining
to be issued upon Weighted-average available for future issuance,
exercise of exercise price of under equity compensation
outstanding options outstanding plans (excluding securities
Plan Category and rights options and rights reflected in column (a)
(@) (b) (©
Equity compensation plans approved by
security holders 1,218,900 $0.73 625,231
Equity compensation plans not approved
by security holders Nil Nil Nil

CORPORATE GOVERNANCE OF THE CORPORATION

General

The Board of Directors (the “Board”) believes that good corporate governance improves corporate
performance and benefits all Shareholders. The Canadian Securities Administrators (the "CSA™) have adopted
National Policy 58-201 Corporate Governance Guidelines, which provides non-prescriptive guidelines on
corporate governance practices for reporting issuers such as the Corporation. In addition, the CSA have
implemented National Instrument 58-101 Disclosure of Corporate Governance Practices ("NI 58-101"), which
prescribes certain disclosure by the Corporation of its corporate governance practices. This disclosure is
presented below.

Composition of the Board of Directors

The Board is currently comprised of five (5) directors. All are independent for the purposes of NI 58-101,
except for Dr. George Adams who is President and Chief Executive Officer of the Corporation.
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Directorships
Currently certain of the directors are also directors of other reporting issuers as follows:

Director Other Reporting Issuer
Dr. Alan Rabinowitz PHEMI

Orientation and Continuing Education of Board Members

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

Measures to Encourage Ethical Business Conduct

The Board has adopted a written code of ethics, as well as policies relating to trading in securities and
non-public information of companies and whistleblower policies. The Board encourages and promotes a culture
of ethical business conduct through various measures. The Board discourages transactions involving related
parties. To the extent that such transactions arise, full disclosure is required in accordance with the provisions of
the CBCA, the corporate statute governing the Corporation. Conflicts, if any, will be subject to the procedures
and remedies under the CBCA. The Board has delegated to executive management the appropriate financial and
operational authority to execute the approved annual budget and operating plan and subsequent amendments
thereof.

Nomination of Board of Members

The Board is responsible for fixing the size of the Board and, subject to the approval of the Shareholders,
determining its membership. The Board has established a compensation committee (the "Compensation
Committee") which, is currently comprised of Messrs. Segal and Dalla-Longa, both of whom are independent. In
addition, the Corporation has established a nominating and corporate governance committee (the "Nominating
Committee™) which is currently comprised of Messrs. Willis, Rabinowitz and Adams. Both Mr. Willis and Dr.
Rabinowitz are independent directors. Dr. Adams is not independent as he is the President and Chief Executive
Officer of the Corporation.

The Nominating Committee's mandate includes recommending to the Board appropriate criteria for the
selection of new directors, periodically reviewing the criteria adopted by the Board, and, if deemed desirable,
recommending to the Board changes to such criteria. The Nominating Committee's mandate also includes
identifying and recommending qualified candidates to the Board, although all Board members are encouraged to
recommend new candidates.

Determination of Compensation of Directors and Officers

The Compensation Committee has a written mandate which establishes the responsibilities of the
Committee with respect to compensation. The Compensation Committee assists the Board in carrying out its
responsibilities by reviewing compensation and human resources issues in support of the achievement of the
Corporation's business strategy and making recommendations to the Board as appropriate. In particular, the
Compensation Committee is responsible for reviewing and approving corporate goals and objectives relevant to
Chief Executive Officer compensation, evaluating the Chief Executive Officer's performance against those goals
and objectives and making recommendations to the Board with respect to the Chief Executive Officer's
compensation. The Compensation Committee also approves and reports to the Board on the compensation for the
Corporation's other senior officers.
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Board Committees

The Board has established an audit committee ("Audit Committee™) and developed a mandate for the
Audit Committee which the Board reviews annually. The mandate of the Audit Committee is described below.

Assessment of Directors, the Board and Board Committees

The Board monitors, on a periodic basis, the adequacy of information given to directors, communication
between the Board and management and the strategic direction and processes of the Board and committees.

AUDIT COMMITTEE
Audit Committee

In accordance with National Instrument 52-110 Audit Committees ("NI 52-110"), the Audit Committee
reviews the annual and interim financial statements of the Corporation and makes recommendations with respect
to such statements. The Audit Committee also reviews the nature and scope of the annual audit as proposed by
the auditors and management, and the adequacy of the internal accounting control procedures and systems within
the Corporation. The Audit Committee is responsible to ensure that management has implemented an effective
system of internal control and has oversight responsibility for management reporting on internal control. The
Audit Committee Charter is attached hereto as Schedule "C".

Composition of the Audit Committee

The Audit Committee of the Corporation is currently comprised of Mr. Dalla-Longa (Chairman), an
independent and financially literate director under NI 52-110.
Relevant Education and Experience

The following relevant education and experience of the members of the Audit Committee have been used

in assessing their financial literacy:

Danny Dalla-Longa — Mr. Dalla-Longa has served on various public company boards of directors and on the
audit committees of such boards. Mr. Dalla-Longa holds a Bachelor of Commerce from the University of Calgary,
is a Chartered Accountant and has also been a senior member of the American Society of Appraisers and a
Certified Business Appraiser. He was a partner in a major accounting firm for 18 years and an officer and director
with two brokerage firms.

Pre-Approval Policies and Procedures

The Audit Committee is responsible for pre-approving the nature and fees of non-audit services provided
by the external auditors.
External Auditor Service Fees (By Category)

The following table provides information about the fees billed to the Corporation for professional services
rendered by BDO Canada LLP, for the years ended December 31, 2016 and 2015:

2016 2015
Audit Fees® 50,000 53,549
Audit-Related Fees® 5,000 8,435
Tax Fees® 12,800 10,570
Total 77,800 72,554

Notes:

(1) Audit fees for professional services rendered by BDO Canada LLP for the audit of the Corporation's annual consolidated
financial statements.

(2) Valuation fees for warrants and derivative models.
(3) Tax fees for tax return preparation, tax compliance, tax advice and tax planning.



16

Exemption

As a TSXV-listed issuer, the Corporation is exempt from the requirements of Part 3 Composition of the
Audit Committee and Part 5 Reporting Obligations of NI 52-110, which relate to the composition of an audit
committee and the reporting of the required disclosure, respectively.

MANAGEMENT CONTRACTS

During the most recently completed financial year, no management functions of the Corporation were to
any substantial degree performed by a person or Corporation other than the directors or executive officers (or
private companies controlled by them, either directly or indirectly) of the Corporation.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No current or former executive officer, director or employee of the Corporation or of any of its
subsidiaries is, or at any time since the beginning of the most recently completed financial year has been,
indebted: (i) to the Corporation or any of its subsidiaries; or (ii) to another entity, where the indebtedness is the
subject of a guarantee, support agreement, letter of credit or other similar arrangement or understanding provided
by the Corporation or any of its subsidiaries.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Other than as set forth in this Information Circular, the management of the Corporation is not aware of
any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, of any director,
executive officer, proposed director, or any associate or affiliate of any of the foregoing persons who has been a
director or executive officer at any time since the beginning of the financial year ended December 31, 2015, in
any matter to be acted upon.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Other than as set forth in this Information Circular, the management of the Corporation is not aware of
any material interest, direct or indirect, of any informed person or proposed director of the Corporation or any
associate or affiliate of any such persons in any transaction since the commencement of the financial year ended
December 31, 2016 or in any proposed transaction, which has materially affected or would materially affect the
Corporation or any of its subsidiaries.

For the purposes of this Information Circular, an "informed person™ means (i) a director or officer of the
Corporation, (ii) a director or officer of a person or company that is itself an informed person, or (iii) any person
or company who beneficially owns, directly or indirectly, and/or exercises control or direction over voting
securities of the Corporation carrying more than 10% of the voting rights attaching to all outstanding voting
securities of the Corporation.

ADDITIONAL INFORMATION

Financial information is provided in the Corporation’s audited financial statements and accompanying
managements’ discussion and analysis (MD&A) for the year ended December 31, 2016. The 2016 audited
financial statements and MD&A have been mailed to registered shareholders and are available on the SEDAR
website at www.sedar.com.

Under National Instrument 51-102 - Continuous Disclosure Obligations, any person or company who
wishes to receive interim financial statements from the Corporation may deliver a written request for such
material to the Corporation, together with a signed statement that the person or company is the owner of securities
of the Corporation. Shareholders of the Corporation who may wish to receive interim financial statements are
encouraged to contact Computershare, #600, 530 — 8" Avenue S.W., Calgary, Alberta, T2P 3S8 or the
Corporation at (416) 848-4156 to request copies of the Corporation's financial statements and MD&A. The
Corporation will maintain a supplemental mailing list of persons or companies wishing to receive interim
financial statements.

Additional information relating to the Corporation is available on the SEDAR website at www.sedar.com.


http://www.sedar.com/
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SCHEDULE "A"

ATTACHED TO AND MADE A PART OF THE INFORMATION CIRCULAR IN
CONNECTION WITH THE ANNUAL AND SPECIAL MEETING OF THE
SHAREHOLDERS OF VENTRIPOINT DIAGNOSTICS LTD. TO BE HELD ON AUGUST 14,
2017, AND ANY ADJOURNMENT THEREOF

VENTRIPOINT DIAGNOSTICS LTD.
STOCK OPTION PLAN

1. Purpose

The purpose of the Plan is to provide an incentive to the directors, officers, employees, consultants and
other personnel of the Corporation or any of its subsidiaries to achieve the longer-term objectives of the
Corporation; to give suitable recognition to the ability and industry of such persons who contribute
materially to the success of the Corporation; and to attract to and retain in the employ of the Corporation
or any of its subsidiaries, persons of experience and ability, by providing them with the opportunity to
acquire an increased proprietary interest in the Corporation.

2. Definitions and Interpretation

When used in this Plan, unless there is something in the subject matter or context inconsistent therewith,
the following words and terms shall have the respective meanings ascribed to them as follows:

(a) ""Board of Directors' means the Board of Directors of the Corporation;

(b) ""Common Shares'" means common shares in the capital of the Corporation and any shares or
securities of the Corporation into which such common shares are changed, converted, subdivided,
consolidated or reclassified;

(c) "Corporation' means Ventripoint Diagnostics Ltd. and any successor corporation and any reference
herein to action by the Corporation means action by or under the authority of its Board of Directors or
a duly empowered committee appointed by the Board of Directors;

(d) ""Discounted Market Price' means the last per share closing price for the Common Shares on the
Exchange before the date of grant of an Option, less any applicable discount under Exchange
Policies;

(e) "Exchange' means the TSX Venture Exchange or any other stock exchange on which the Common
Shares are listed;

(f) "Exchange Policies™ means the policies of the Exchange, including those set forth in the Corporate
Finance Manual of the Exchange;

(9) "Insider™ has the meaning ascribed thereto in Exchange Policies;

(h) "Option' means an option granted by the Corporation to an Optionee entitling such Optionee to
acquire a designated number of Common Shares from treasury at a price determined by the Board of
Directors;

(i) "Option Period™ means the period determined by the Board of Directors during which an Optionee
may exercise an Option, not to exceed the maximum period permitted by the Exchange, which
maximum period is ten (10) years from the date the Option is granted;

(j) "Optionee' means a person who is a director, officer, employee, consultant or other personnel of the
Corporation or a subsidiary of the Corporation; a corporation wholly-owned by such persons; or any
other individual or body corporate who may be granted an option pursuant to the requirements of the
Exchange, who is granted an Option pursuant to this Plan; and
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(k) “Plan" shall mean the Corporation's incentive stock option plan as embodied herein and as from time
to time amended.

Capitalized terms in the Plan that are not otherwise defined herein shall have the meaning set out in the
Exchange Policy, including without limitation "Consultant”, "Employee", "Director"”, "Insider", "Investor
Relations Activities", "Management Company Employee", "Tier 1 Issuer" and "Tier 2 Issuer".

Wherever the singular or masculine is used in this Plan, the same shall be construed as meaning the plural
or feminine or body corporate and vice versa, where the context or the parties so require.

3. Administration

The Plan shall be administered by the Board of Directors. The Board of Directors shall have full and final
discretion to interpret the provisions of the Plan and to prescribe, amend, rescind and waive rules and
regulations to govern the administration and operation of the Plan. All decisions and interpretations made
by the Board of Directors shall be binding and conclusive upon the Corporation and on all persons
eligible to participate in the Plan, subject to shareholder approval if required by the Exchange.
Notwithstanding the foregoing or any other provision contained herein, the Board of Directors shall have
the right to delegate the administration and operation of the Plan to a special committee of directors
appointed from time to time by the Board of Directors, in which case all references herein to the Board of
Directors shall be deemed to refer to such committee.

4. Eligibility

The Board of Directors may at any time and from time to time designate those Optionees who are to be
granted an Option pursuant to the Plan and grant an Option to such Optionee. Subject to Exchange
Policies and the limitations contained herein, the Board of Directors is authorized to provide for the grant
and exercise of Options on such terms (which may vary as between Options) as it shall determine. No
Option shall be granted to any person except upon recommendation of the Board of Directors. A person
who has been granted an Option may, if he is otherwise eligible and if permitted by Exchange Policies, be
granted an additional Option or Options if the Board of Directors shall so determine. Subject to Exchange
Policies, the Corporation shall represent that the Optionee is a bona fide Employee, Consultant or
Management Company Employee (as such terms are defined in Exchange Policies) in respect of Options
granted to such Optionees.

5. Participation

Participation in the Plan shall be entirely voluntary and any decision not to participate shall not affect an
Optionee's relationship or employment with the Corporation.

Notwithstanding any express or implied term of this Plan or any Option to the contrary, the granting of an
Option pursuant to the Plan shall in no way be construed as conferring on any Optionee any right with
respect to continuance as a director, officer, employee or consultant of the Corporation or any subsidiary
of the Corporation.

Options shall not be affected by any change of employment of the Optionee or by the Optionee ceasing to
be a director or officer of or a consultant to the Corporation or any of its subsidiaries, where the Optionee
at the same time becomes or continues to be a director, officer or full-time employee of or a consultant to
the Corporation or any of its subsidiaries.

No Optionee shall have any of the rights of a shareholder of the Corporation in respect to Common Shares
issuable on exercise of an Option until such Common Shares shall have been paid for in full and issued by
the Corporation on exercise of the Option, pursuant to this Plan.



6. Common Shares Subject to Options

The number of authorized but unissued Common Shares that may be issued upon the exercise of Options
granted under the Plan at any time plus the number of Common Shares reserved for issuance under
outstanding incentive stock options, employee stock purchase plan or any other compensation or incentive
mechanism otherwise granted by the Corporation shall not exceed 10% of the issued and outstanding
Common Shares on a non-diluted basis at any time, and such aggregate number of Common Shares shall
automatically increase or decrease as the number of issued and outstanding Common Shares changes. The
Options granted under the Plan together with all of the Corporation's other previously established stock
option plans or grants, shall not result at any time in:

(@) the number of Common Shares reserved for issuance pursuant to Options granted to Insiders
exceeding 10% of the issued and outstanding Common Shares;

(b) the grant to Insiders within a 12 month period, of a number of Options exceeding 10% of the
outstanding Common Shares;

(c) the grant to all Optionees performing investor relations services, whether Consultants or Employees,
of a number of Options exceeding 2% of the issued and outstanding Common Shares; or

(d) the number of Common Shares reserved for issuance pursuant to Options granted to Optionees
resident in the United States exceeding 1,900,000, or such other number of Common Shares as shall
be fixed and determined by the Board of Directors from time to time.

Unless disinterested shareholder approval is obtained, the aggregate number of Common Shares reserved
for issuance to any one (1) Optionee under Options granted in any 12 month period shall not exceed 5%
of the issued and outstanding Common Shares determined at the date of grant. The aggregate number of
Common Shares reserved for issuance to an Optionee who is a Consultant shall not exceed 2% of the
issued and outstanding Common Shares determined at the date of grant.

Appropriate adjustments shall be made as set forth in Section 14 hereof, in both the number of Common
Shares covered by individual grants and the total number of Common Shares authorized to be issued
hereunder, to give effect to any relevant changes in the capitalization of the Corporation.

If any Option granted hereunder shall expire or terminate for any reason without having been exercised in
full, the unpurchased Common Shares subject thereto shall again be available for the purpose of the Plan.

7. Option Agreement

(@) A written agreement will be entered into between the Corporation and each Optionee to whom an
Option is granted hereunder, which agreement will set out the number of Common Shares subject to
option, the exercise price and any other terms and conditions approved by the Board of Directors, all
in accordance with the provisions of this Plan (herein referred to as the "Stock Option Agreement").
The Stock Option Agreement will be in such form as the Board of Directors may from time to time
approve, and may contain such terms as may be considered necessary in order that the Option will
comply with any provisions respecting options in the income tax or other laws in force in any country
or jurisdiction of which the Optionee may from time to time be a resident or citizen or the rules of any
regulatory body having jurisdiction over the Corporation.

(b) The Board of Directors may require any Optionee to agree in the Stock Option Agreement that the
Optionee, if so requested by the Corporation or any representative of the underwriters (the "Managing
Underwriter™) in connection with any registration of the offering of any securities of the Corporation
under the United States Securities Act of 1933, as amended (the "1933 Act™), Optionee shall not sell
or otherwise transfer any Common Share(s) or other securities of the Corporation for a period of up to
180 days (or such other period as may be requested in writing by the Managing Underwriter and
agreed to in writing by the Corporation) following the effective date of a registration statement of the
Corporation filed under the 1933 Act.



8. Option Period and Exercise Price

Each Option and all rights thereunder shall be expressed to expire on the date set out in the respective
Stock Option Agreement, which shall be the date of the expiry of the Option Period (the "Expiry Date"),
subject to earlier termination as provided in Sections 10 and 11 hereof.

Subject to Exchange Policies and any limitations imposed by any relevant regulatory authority, the
exercise price of an Option granted under the Plan shall be as determined by the Board of Directors when
such Option is granted and shall be an amount at least equal to the Discounted Market Price of the
Common Shares.

9. Exercise of Options

An Optionee shall be entitled to exercise an Option granted to it at any time prior to the expiry of the
Option Period, subject to Sections 10 and 11 hereof and to vesting limitations which may be imposed by
the Board of Directors at the time such Option is granted. Subject to Exchange Policies, the Board of
Directors may, in its sole discretion, determine the time during which an Option shall vest and the method
of vesting, or that no vesting restriction shall exist.

The exercise of any Option will be conditional upon receipt by the Corporation at its head office of a
written notice of exercise, specifying the number of Common Shares in respect of which the Option is
being exercised, accompanied by cash payment, certified cheque or bank draft for the full purchase price
of such Common Shares with respect to which the Option is being exercised.

Common Shares shall not be issued pursuant to the exercise of an Option unless the exercise of such
Option and the issuance and delivery of such Common Shares pursuant thereto shall comply with all
relevant provisions of applicable securities law, including, without limitation, the 1933 Act, the United
States Securities and Exchange Act of 1934, as amended, applicable U.S. state laws, the rules and
regulations promulgated thereunder, and the requirements of any stock exchange or consolidated stock
price reporting system on which prices for the Common Shares are quoted at any given time. As a
condition to the exercise of an Option, the Corporation may require the person exercising such Option to
represent and warrant at the time of any such exercise that the Common Shares are being purchased only
for investment and without any present intention to sell or distribute such Common Shares if, in the
opinion of counsel for the Corporation, such a representation is required by law.

The certificates representing any Common Share(s) issued to a "U.S. person" (as defined in Rule 902 of
Regulation S under the 1933 Act, which definition includes, but is not limited to, an individual resident in
the United States, an estate or trust of which any executor or administrator or trustee, respectively, is a
U.S. person, and any partnership or corporation organized or incorporated under the laws of the United
States) shall, until such time as the same is no longer required under the applicable requirements of the
1933 Act or applicable U.S. state laws and regulations, bear a legend in substantially the following form:

"THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED
(THE "1933 ACT"). THESE SECURITIES MAY BE OFFERED, SOLD, PLEDGED OR
OTHERWISE TRANSFERRED ONLY (A) TO THE CORPORATION, (B) OUTSIDE THE
UNITED STATES IN COMPLIANCE WITH RULE 904 OF REGULATION S UNDER THE
1933 ACT, (C) IN COMPLIANCE WITH THE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS UNDER THE 1933 ACT PROVIDED BY RULE 144 OR RULE 144A
THEREUNDER, IF AVAILABLE, AND IN ACCORDANCE WITH APPLICABLE STATE
SECURITIES LAWS, OR (D) IN A TRANSACTION THAT DOES NOT REQUIRE
REGISTRATION UNDER THE 1933 ACT OR ANY APPLICABLE STATE LAWS AND
REGULATIONS GOVERNING THE OFFER AND SALE OF SECURITIES, AND THE
HOLDER HAS, PRIOR TO SUCH SALE, FURNISHED TO THE CORPORATION AN
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OPINION OF COUNSEL, OF RECOGNIZED STANDING, OR OTHER EVIDENCE OF
EXEMPTION, REASONABLY SATISFACTORY TO THE CORPORATION. DELIVERY OF
THIS CERTIFICATE MAY NOT CONSTITUTE "GOOD DELIVERY" IN SETTLEMENT OF
TRANSACTIONS ON STOCK EXCHANGES IN CANADA. AT ANY TIME THE
CORPORATION IS A "FOREIGN ISSUER" AS DEFINED IN REGULATION S UNDER THE
1933 ACT, A NEW CERTIFICATE, BEARING NO LEGEND, THE DELIVERY OF WHICH
WILL CONSTITUTE "GOOD DELIVERY" MAY BE OBTAINED FROM THE APPLICABLE
TRANSFER AGENT UPON DELIVERY OF THIS CERTIFICATE AND A DULY
EXECUTED DECLARATION, IN FORM SATISFACTORY TO THE CORPORATION AND
THE APPLICABLE TRANSFER AGENT TO THE EFFECT THAT THE SALE OF THE
SECURITIES IS BEING MADE IN COMPLIANCE WITH RULE 904 OF REGULATION S
UNDER THE 1933 ACT AT A TIME WHEN THE CORPORATION IS A "FOREIGN
ISSUER" AS DEFINED IN REGULATION S UNDER THE 1933 ACT."

10. Ceasing to be a Director, Officer, Employee or Consultant

Unless otherwise determined by the Board of Directors, and subject to the rules and policies of the
Exchange, if an Optionee ceases to be a director, officer, employee or consultant of the Corporation or its
subsidiaries for any reason other than death, the Optionee may, but only within a reasonable period, to be
set out in the applicable Stock Option Agreement at the time of the grant, following the Optionee's
ceasing to be a director, officer, employee or consultant (or 30 days in the case of an Optionee engaged in
Investor Relations Activities) or prior to the expiry of the Option Period, whichever is earlier, exercise
any Option held by the Optionee, but only to the extent that the Optionee was entitled to exercise the
Option at the date of such cessation. For greater certainty, any Optionee who is deemed to be an employee
of the Corporation pursuant to any medical or disability plan of the Corporation shall be deemed to be an
employee for the purposes of the Plan.

11. Death of Optionee

In the event of the death of an Optionee, the Option previously granted to him shall be exercisable within
one (1) year following the date of the death of the Optionee or prior to the expiry of the Option Period,
whichever is earlier, and then only:

(a) by the person or persons to whom the Optionee's rights under the Option shall pass by the Optionee's
will or the laws of descent and distribution, or by the Optionee's legal personal representative; and

(b) to the extent that the Optionee was entitled to exercise the Option at the date of the Optionee's death.

12. Optionee's Rights Not Transferable

No right or interest of any Optionee in or under the Plan is assignable or transferable, in whole or in part,
either directly or by operation of law or otherwise in any manner except by bequeath or the laws of
descent and distribution, subject to the requirements of the Exchange, or as otherwise allowed by the
Exchange.

Subject to the foregoing, the terms of the Plan shall bind the Corporation and its successors and assigns,
and each Optionee and his heirs, executors, administrators and personal representatives.

13. Takeover or Change of Control

The Corporation shall have the power, in the event of:

(a) any disposition of all or substantially all of the assets of the Corporation, or the dissolution, merger,
amalgamation or consolidation of the Corporation with or into any other corporation or of such
corporation into the Corporation, or



(b) any change in control of the Corporation,

to make such arrangements as it shall deem appropriate for the exercise of outstanding Options or
continuance of outstanding Options, including without limitation, to amend any Stock Option Agreement
to permit the exercise of any or all of the remaining Options prior to the completion of any such
transaction. If the Corporation shall exercise such power, the Option 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 Corporation prior to the completion of such transaction.

14. Anti-Dilution of the Option
In the event of:

(a) any subdivision, re-division or change of the Common Shares at any time during the term of the
Option into a greater number of Common Shares, the Corporation shall deliver, at the time of any
exercise thereafter of the Option, such number of Common Shares as would have resulted from such
subdivision, re-division or change if the exercise of the Option had been made prior to the date of
such subdivision, re-division or change;

(b) any consolidation or change of the Common Shares at any time during the term of the Option into a
lesser number of Common Shares, the number of Common Shares deliverable by the Corporation on
any exercise thereafter of the Option shall be reduced to such number of Common Shares as would
have resulted from such consolidation or change if the exercise of the Option had been made prior to
the date of such consolidation or change;

(c) any reclassification of the Common Shares at any time outstanding or change of the Common Shares
into other shares, or in case of the consolidation, amalgamation or merger of the Corporation with or
into any other corporation (other than a consolidation, amalgamation or merger which does not result
in a reclassification of the outstanding Common Shares or a change of the Common Shares into other
shares), or in case of any transfer of the undertaking or assets of the Corporation as an entirety or
substantially as an entirety to another corporation, at any time during the term of the Option, the
Optionee shall be entitled to receive, and shall accept, in lieu of the number of Common Shares to
which he was theretofore entitled upon exercise of the Option, the kind and amount of shares and
other securities or property which such holder would have been entitled to receive as a result of such
reclassification, change, consolidation, amalgamation, merger or transfer if, on the effective date
thereof, he had been the holder of the number of Common Shares to which he was entitled upon
exercise of the Option.

Adjustments shall be made successively whenever any event referred to in this section shall occur. For
greater certainty, the Optionee shall pay for the number of shares, other securities or property as
aforesaid, the amount the Optionee would have paid if the Optionee had exercised the Option prior to the
effective date of such subdivision, re-division, consolidation or change of the Common Shares or such
reclassification, consolidation, amalgamation, merger or transfer, as the case may be.

15. United States Matters

(a) Each option granted under the Plan to an option holder who is a citizen or resident of the United
States (including its territories, possessions and all areas subject to the jurisdiction) (a "U.S.
Optionee™) will be designated in the Stock Option Agreement as either a non-qualified stock option or
an incentive stock option within the meaning of Section 422 of the Internal Revenue Code of 1986, as
amended, of the United States (the "Code™), provided that the stock option complies with the
following provisions. If not designated in the Stock Option Agreement, the Option shall be an
incentive stock option. No provisions of the Plan, as it may be applied to a U.S. Optionee who has
been granted an incentive stock option within the meaning of Section 422 of the Code, shall be
construed so as to be inconsistent with any provision of Section 422 of the Code. Notwithstanding
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anything in the Plan contained to the contrary, the following provisions shall apply to each U.S.
Optionee who will be granted an incentive stock option within the meaning of Section 422 of the
Code:

i.  options shall only be granted to U.S. Optionees who are, at the time of grant, officers, key
employees or directors (provided, for purposes of this Section 11 only, such directors are then
also officers or key employees of the Corporation or a subsidiary). Any director of the
Corporation who is a U.S. Optionee shall be eligible to vote upon the granting of such option;

ii.  the aggregate fair market value (determined as of the time the option is granted) of the
Common Share(s) exercisable for the first time by a U.S. Optionee during any calendar year
under the Plan and all other stock option plans, within the meaning of Section 422 of the
Code, of the Corporation or any subsidiary shall not exceed US$100,000;

iii.  the purchase price for Common Share(s) under each Option granted to a U.S. Optionee
pursuant to the Plan shall be not less than the fair market value of such Common Share(s) at
the time the option is granted, as determined in good faith by the directors at such time;

iv. if any U.S. Optionee to whom an option is to be granted under the Plan at the time of the
grant of such option is the owner of shares possessing more than ten percent (10%) of the
total combined voting power of all classes of shares of the Corporation, then the following
special provisions shall be applicable to the option granted to such individual:

(1) the purchase price per Common Share subject to such option shall not be less than one
hundred and ten percent (110%) of the fair market value of one Common Share at the
time of grant; and

(2) for the purposes of this Section 11 only the option exercise period shall not exceed five
(5) years from the date of grant;

V.  no option may be granted hereunder to a U.S. Optionee following the expiry of five (5) years
after the date on which the Plan is adopted by the Board or the date the Plan is approved by
the shareholders of the Corporation, whichever is earlier;

vi.  no option granted to a U.S. Optionee under the Plan shall become exercisable unless and until
the Plan shall have been approved by the shareholders of the Corporation; and

vii.  no incentive stock options may be granted under the Plan after ten (10) years after the
adoption of this Plan by the Board of Directors of the Corporation.

(b) At the discretion of the Board of Directors, Optionees may satisfy withholding obligations as
provided in this paragraph. When an Optionee incurs tax liability in connection with an Option, which
tax liability is subject to tax withholding under applicable tax laws (including, without limitation,
income and payroll withholding taxes), and Optionee is obligated to pay the Corporation an amount
required to be withheld under applicable tax laws, Optionee may satisfy the tax withholding
obligation by one or some combination of the following methods: (a) by cash payment, (b) out of
Optionee's current compensation, (c) if permitted by the Board of Directors, in its discretion, by
surrendering to the Corporation, Common Share(s) that (i) have been owned by Optionee for more
than six (6) months on the date of surrender or such other period as may be required to avoid a charge
to the Corporation's earnings, and (ii) have a Market Value on the date of surrender equal to (or less
than, if other consideration is paid to the Corporation to satisfy the withholding obligation) Optionee's
marginal tax rate times the ordinary income recognized, plus an amount equal to the Optionee's share
of any applicable payroll withholding taxes, or (d) if permitted by the Board of Directors, in its
discretion, by electing to have the Corporation withhold from the Common Share(s) to be issued upon
exercise of the Option, if any, that number of Common Share(s) having a Market Value equal to the
amount required to be withheld. For this purpose, the Market Value of the Common Share(s) to be
withheld shall be determined on the date that the amount of tax to be withheld is to be determined (the
"Tax Date"). In making its determination as to the type of consideration to accept, the Board of
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Directors shall consider if acceptance of such consideration may be reasonably expected to benefit the
Corporation or result in the recognition of compensation expense (or additional compensation
expense) for financial reporting purposes.

Costs

The Corporation shall pay all costs of administering the Plan.

17.

(@)

(b)

(©)

18.

Termination and Amendment

The Board of Directors may amend or terminate this Plan or any outstanding Option granted
hereunder at any time without the approval of the shareholders of the Corporation or any Optionee
whose Option is amended or terminated, in order to conform this Plan or such Option, as the case
may be, to applicable law or regulation or the requirements of the Exchange or any relevant
regulatory authority, whether or not such amendment or termination would affect any accrued rights,
subject to the approval of the Exchange or such regulatory authority.

The Board of Directors may amend or terminate this Plan or any outstanding Option granted
hereunder for any reason other than the reasons set forth in Section 17(a) hereof, subject to the
approval of the Exchange or any relevant regulatory authority and the approval of the shareholders of
the Corporation if required by the Exchange or such regulatory authority. Subject to Exchange
Policies, disinterested shareholder approval will be obtained for any reduction in the exercise price of
an Option if the Optionee is an Insider of the Corporation at the time of the proposed amendment. No
such amendment or termination will, without the consent of an Optionee, alter or impair any rights
which have accrued to him prior to the effective date thereof.

The Plan and any amendments thereto, shall be subject to acceptance and approval by the Exchange.
Any Options granted prior to such approval and acceptance shall be conditional upon such approval
and acceptance being given and no such Options may be exercised unless and until such approval and
acceptance are given.

Applicable Law

This Plan shall be governed by, administered and construed in accordance with the laws of the Province
of Alberta and the laws of Canada applicable therein.

19.

Prior Plans

On the effective date (as set out in Section 20 hereof), subject to Exchange approval and, if required,
shareholder approval:

(@)

the Plan shall entirely replace and supersede prior stock option plans, if any, enacted by the
Corporation; and

(b) all outstanding options shall be deemed to be granted pursuant to the Plan.

20.

Effective Date

This plan shall become effective as of and from, and the effective date of the plan shall be October 13,
2015, upon receipt of all necessary shareholder and regulatory approvals.



SCHEDULE "B"

ATTACHED TO AND MADE A PART OF THE INFORMATION CIRCULAR IN CONNECTION WITH
THE ANNUAL AND SPECIAL MEETING OF THE SHAREHOLDERS OF VENTRIPOINT
DIAGNOSTICS LTD. TO BE HELD ON AUGUST 14, 2017, AND ANY ADJOURNMENT THEREOF

[Note: Changes intended to amend the Plan are shown by strikeout or underlining]
VENTRIPOINT DIAGNOSTICS LTD. (the “Company”)
DEFERRED SHARE UNIT PLAN FOR DIRECTORS AND EXECUTIVE OFFICERS

PART 1 GENERAL PROVISIONS
Purpose

1.1 The purpose of this Plan is to provide an alternative form of compensation to satisfy annual and
special bonuses payable to Directors and Executive Officers. The form of compensation will enable
Directors and Executive Officers to participate in any increase in the value of the Company as evidenced
by the increase in value of the Shares and will promote a greater alignment of interests amongst Directors,
and Executive Officers and the Company’s shareholders.

Definitions

1.2 Inthis Plan,

Applicable Withholding Tax has the meaning set forth in §83.4;

Awarded Amount has the meaning set forth in §2.1;

Board means the Board of Directors of the Company;

Committee means the Nominating/Compensation Committee of the Board, or any other persons
designated by the Board to perform the duties contemplated herein;

Company means Ventripoint Diagnostics Ltd.;

Deferred Share Unit means a right granted by the Company to an Eligible Person to receive, on a
deferred payment basis, a Share or the Fair Market Value thereof, or a combination thereof on the terms
contained in this Plan;

Disinterested Shareholder Approval means disinterested shareholder approval as defined in the TSXV
Policies;

Eligible Person means any person who is a Director or Executive Officer;

Executive Officer means the Chief Executive Officer, Chief Financial Officer and any officer whose
total compensation in the financial year ended December 31 was more than $150,000 of Company, or its
subsidiary, Ventripoint, Inc.

Fair Market Value means five-day volume weighted average trading price as at, and including, the
relevant determination date or such other applicable date referenced herein provided that such date is a
business day and if it is not then calculated as at and including the last business day which proceeded such
applicable date referenced herein, except that if the Shares are not listed on the TSXV, the Fair Market
Value will be the value established by the Board based on the five-day average closing price per Share on
any other public exchange on which the Shares are listed calculated as at, and including, the relevant
determination date or such other applicable date referenced herein provided that such date is a business
day and if it is not then calculated as at and including the last business day which proceeded such
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applicable date referenced herein, or if the Shares are not listed on any public exchange, by the Board
based on its determination of the fair value of a Share;

Insider means an insider as defined in the TSXV Policies;

Option means the right to purchase Shares granted pursuant to the Company’s stock option plan
approved by the Board, as may be amended from time to time in accordance with its terms, or any
successor plan accepted for filing by the TSX Venture exchange;

Outstanding Issue means the number of Shares outstanding on a non-diluted basis;
Plan means this Deferred Share Unit Plan, as amended from time to time;

Reserved for Issuance refers to Shares that may be issued in the future upon the exercise of Deferred
Share Units which have been or are granted pursuant to this Plan;

Director means any Director of the Company, or its subsidiary, appointed and approved by the Board or
the shareholders;

Service Provider means a person who is a bona fide director, officer, employee or consultant of the
Company or its affiliates, and also includes a company, of which 100% of the share capital is beneficially
owned by one or more such persons;

Share means a Common share in the capital of the Company;

Share Compensation Arrangement means any stock option, stock option plan, or employee stock
purchase plan of the Company, including but not limited to the Plan described herein, or any other
compensation or incentive mechanism involving the issuance or potential issuance of Shares to one or
more Eligible Persons, including a Share purchase from treasury which is financially assisted by the
Company by way of a loan, guaranty or otherwise;

Terminated Service means that the Eligible Person has ceased to be a Director, other than as a result of
death;

Total Compensation for a particular Director means the aggregate of

(a) the discretionary annual stipend determined by the Board for which Directors are eligible, and

(b) a bonus, that is not an annual stipend, that may be awarded to a Director at the discretion of the Board;
TSXV means The TSX Venture Exchange; and

TSXV Policies means the policies of the TSXV, as they may be amended from time to time.

Effective Date

1.3 Subject to the acceptance by the TSXV, this Plan will be effective immediately after the approval of
the shareholders of the Company at the Annual General Meeting.

Administration

1.4 The Board will, in its sole and absolute discretion, but taking into account relevant corporate,
securities and tax laws,

(a) interpret and administer this Plan,
(b) establish, amend and rescind any rules and regulations relating to this Plan, and

(c) make any other determinations that the Board deems necessary or desirable for the administration of
this Plan.
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The Board may correct any defect or any omission or reconcile any inconsistency in this Plan in the
manner and to the extent the Board deems, in its sole and absolute discretion, necessary or desirable. Any
decision of the Board in the interpretation and administration of this Plan will be final, conclusive and
binding on all parties concerned. All expenses of administration of this Plan will be borne by the
Company.

Delegation

1.5 The Board may, to the extent permitted by law, delegate any of its responsibilities under this Plan and
powers related thereto (including, without limiting the generality of the foregoing, those referred to under
81.4) to the Committee or to one or more officers of the Company and all actions taken and decisions
made by the Committee or by such officers in this regard will be final, conclusive and binding on all
parties concerned, including, but not limited to, the Company, the Eligible Person, and their legal
representatives.

PART 2 AWARDS UNDER THIS PLAN

Determination of Deferred Share Units

2.1 The Board will, in its sole and absolute discretion, decide at the time of declaring or awarding any
Total Compensation to any Eligible Person the amount (the “Awarded Amount”) of the Total
Compensation that will be satisfied in the form of Deferred Share Units.

Issue of Deferred Share Units

2.2 The number of Deferred Share Units (including fractional Deferred Share Units, computed to three
digits) to be credited to an Eligible Person for services will be determined by dividing the Awarded
Amount by the Fair Market Value as at the last trading day before the date the Awarded Amount is
declared by the Board.

Maximum Shares Reserved

2.3 Subject to adjustment as provided for in § 2.8 hereof, without Disinterested Shareholder Approval or

the approval of the TSXV, the maximum aggregate number of Shares that may be Reserved for Issuance
pursuant to this Plan shall not exceed (a) 600,000 Shares; and (b) when combined with all other Share
Compensation Arrangements, shall not exceed 10% of the Company’s Outstanding Issue at any time.

2.4 Without Disinterested Shareholder Approval or the approval of the TSXV:

(a) the number of Shares that are Reserved for Issuance to Insiders of the Company in the aggregate
pursuant to this Plan, when combined with all other Share Compensation Arrangements, shall not exceed
10% of the Outstanding Issue at any time;
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(b) the number of Shares that are Reserved for Issuance to Insiders of the Company in the aggregate
pursuant to this Plan, when combined with all other Share Compensation Arrangements, within a 12-
month period, shall not exceed 10% of the Outstanding Issue as calculated on the date the Awarded
Amount is declared by the Board;

(c) the number of Shares that are Reserved for Issuance to any one person pursuant to this Plan, when
combined with all other Share Compensation Arrangements, within a 12-month period, shall not exceed
5% of the Outstanding Issue as calculated on the date the Awarded Amount is declared by the Board;

(d) the number of Shares issuable under this Plan to any one individual within a 12 month period shall not
exceed 1% of the Outstanding Issue as calculated on the date the Awarded Amount is declared by the
Board; and

(e) the maximum number of Shares issuable under this Plan to Insiders of the Company in the aggregate
within a 12 month period may be no greater than 2% of the Outstanding Issue as calculated on the date
the Awarded Amount is declared by the Board.

Shares Not Acquired

2.5 Any Shares not acquired under a Deferred Share Unit granted under the Plan which has expired or
been cancelled or terminated may not be made the subject of a further Deferred Share Unit pursuant to the
provisions of the Plan.

Dividend Equivalents

2.6 On any date on which a cash dividend is paid on Shares, an Eligible Person’s account will be credited
with the number of Deferred Share Units (including fractional Deferred Share Units, computed to three
digits) calculated by

(a) multiplying the amount of the dividend per Share by the aggregate number of Deferred Share Units
that were credited to the Eligible Person’s account as of the record date for payment of the dividend, and

(b) dividing the amount obtained in §(a) by the Fair Market Value on the date on which the dividend is
paid.

Eligible Person’s Account

2.7 A written confirmation of the balance in each Eligible Person’s account will be sent by the Company
to the Eligible Person upon request of the Eligible Person.

Adjustments and Reorganizations

2.8 In the event of any dividend paid in shares, share subdivision, combination or exchange of shares,
merger, consolidation, spin-off or other distribution of Company assets to shareholders, or any other
change in the capital of the Company affecting Shares, the Board, in its sole and absolute discretion, will
make, with respect to the number of Deferred Share Units outstanding under this Plan, any proportionate
adjustments as it considers appropriate to reflect that change.

PART 3 TERMINATION OF SERVICE

Termination of Service

3.1 An Eligible Person who has Terminated Service may elect to receive one Share in respect of each
whole Deferred Share Unit credited to the Eligible Person’s account (determined in accordance with §3.2)
net of Applicable Withholding Tax, by filing with the Secretary of the Company a notice of redemption in
the form prescribed from time to time by the Company on or before December 15 of the first calendar
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year commencing after the date on which the Eligible Person has Terminated Service. If the Eligible
Person fails to file such notice on or before that December 15, the Eligible Person will be deemed to have
filed with the Secretary of the Company a notice of redemption on that December 15 and will be deemed
to have elected to redeem all of his or her Deferred Share Units. The date on which a notice is filed or
deemed to be filed with the Secretary of the Company is the “Filing Date”. The Company may defer the
Filing Date to any other date if such deferral is, in the sole opinion of the Company, desirable to ensure
compliance with §4.3.

Issuance of Shares

3.2 The issuance of the Shares will be made by the Company as soon as reasonably possible following the
Filing Date. In no event will the issuance be made later than December 31 of the first calendar year
commencing after the Eligible Person has Terminated Service. Fractional Shares may not be issued, and
where an Eligible Person would be entitled to receive a fractional Share in respect of any fractional
Deferred Share Unit, the Company will pay to such Eligible Person, in lieu of such fractional Share, cash
equal to its Fair Market Value, calculated as at the Filing Date.

Death

3.3 In the event of the death of an Eligible Person, the Company will, within two months of the Eligible
Person’s death, pay cash equal to the Fair Market Value of the Shares which would be deliverable to the
Eligible Person if the Eligible Person had Terminated Service in respect of the Deferred Share Units
credited to the deceased Eligible Person’s account (net of any Applicable Withholding Tax) to or for the
benefit of the legal representative of the Eligible Person. The Fair Market Value will be calculated on the
date of death of the Eligible Person.

Applicable Withholding Tax

3.4 The Company is authorized to deduct such taxes and other amounts as it may be required by law to
withhold (“Applicable Withholding Tax”), in such manner as it determines, including, without limiting
the generality of the foregoing, by delivering fewer Shares than an Eligible Person otherwise would have
received. The Company may require Eligible Persons, as a condition of receiving Shares otherwise to be
delivered to them under this Plan, to deliver undertakings to, or indemnities in favour of, the Company
respecting the payment by such Eligible Persons of applicable income or other taxes.

PART 4 GENERAL

Non-Transferability

4.1 Deferred Share Units and all other rights, benefits or interests in this Plan are non-transferable and
may not be pledged or assigned or encumbered in any way and are not subject to attachment or
garnishment, except that if the Eligible Person dies, the legal representatives of the Eligible Person will be
entitled to receive the amount of any payment otherwise payable to the Eligible Person hereunder in
accordance with the provisions hereof.

No Right to Service

4.2 Neither participation in this Plan nor any action under this Plan will be construed to give any Eligible
Person a right to be retained in the service of the Company.



Applicable Trading Policies

4.3 The Board and each Eligible Person will ensure that all actions taken and decisions made by the
Board or the Eligible Person, as the case may be, pursuant to this Plan comply with any applicable
securities laws and policies of the Company relating to insider trading or “blackout” periods.

Successors and Assigns

4.4 This Plan will enure to the benefit of and be binding upon the respective legal representatives of the
Eligible Person.

Plan Amendment

4.5 The Board reserves the right, in its absolute discretion, to at any time amend, modify or terminate the
Plan without obtaining shareholder approval as it deems necessary or appropriate, but no amendment will,
without the consent of the Eligible Person or unless required by law, adversely affect the rights of an
Eligible Person with respect to Deferred Share Units to which the Eligible Person is then entitled under
this Plan.

4.6 Notwithstanding 84.5, the Board may not, without approval of the holders of a majority of the issued
and outstanding equity securities of the Company present and voting in person or by proxy at a meeting
of holders of such securities, amend the Plan or a Deferred Share Unit to:

(a) increase the number of Shares reserved for issuance under the Plan;

(b) permit assignments, or exercises other than by the Eligible Person, of Deferred Share Units beyond
that contemplated by 84.1, except for an amendment that would permit the assignment of a Deferred
Share Unit for estate planning or estate settlement purposes; and

(c) amend the Plan to provide for other types of compensation through equity issuance, unless the change
to the Plan or a Deferred Share Unit results from the application of §2.10.

4.7 Without limiting the generality of §4.5, the Board may make the following amendments to the Plan
without obtaining shareholder approval:

(a) amendments to the terms and conditions of the Plan necessary to ensure that the Plan complies with
the applicable regulatory requirements, including without limitation the TSXV Policies or the rules of any
national securities exchange or system on which the Shares are then listed or reported, or by any
regulatory body having jurisdiction with respect thereto;

(b) making adjustments to outstanding Deferred Share Units in the event of certain corporate transactions;

(c) a change to the termination provisions of a security or the Plan which does not entail an extension
beyond the original termination date;

(d) amendments to the provisions of the Plan respecting administration of the Plan and eligibility for
participation under the Plan, including, without limitation, to expand the class of Eligible Persons to
include any or all Service Providers; and

(e) amendments to the Plan that are of a “housekeeping nature”.

Plan Termination

4.8 The Board may terminate this Plan at any time, but no termination will, without the consent of the
Eligible Person or unless required by law, adversely affect the rights of an Eligible Person with respect to
Deferred Share Units to which the Eligible Person is then entitled under this Plan. In no event will a
termination of this Plan accelerate the time at which the Eligible Person would otherwise be entitled to
receive any Shares or cash in respect of Deferred Share Units hereunder.



Governing Law

4.9 This Plan and all matters to which reference is made in this Plan will be governed by and construed in
accordance with the laws of Alberta and the laws of Canada applicable therein.

Reorganization of the Company

4.10 The existence of this Plan or Deferred Share Units will not affect in any way the right or power of
the Company or its shareholders to make or authorize any adjustment, recapitalization, reorganization or
other change in the Company's capital structure or its business, or to create or issue any bonds,
debentures, shares or other securities of the Company or to amend or modify the rights and conditions
attaching thereto or to effect the dissolution or liquidation of the Company, or any amalgamation,
combination, merger or consolidation involving the Company or any sale or transfer of all or any part of
its assets or business, or any other corporate act or proceeding, whether of a similar nature or otherwise.

No Shareholder Rights

4.11 Deferred Share Units are not considered to be Shares or securities of the Company, and an Eligible
Person whose account is credited with Deferred Share Units will not, as such, be entitled to exercise
voting rights or any other rights attaching to the ownership of Shares of other securities of the Company,
or be considered the owner of Shares by virtue of such crediting of Deferred Share Units. 8

No Other Benefit

4.12 No amount will be paid to, or in respect of, an Eligible Person under this Plan to compensate for a
downward fluctuation in the price of a Share, nor will any other form of benefit be conferred upon, or in
respect of, an Eligible Person for such purpose.

Unfunded Plan

4.13 For greater certainty, this Plan will be an unfunded plan, including for tax purposes. Any Eligible
Person holding Deferred Share Units or related accruals under this Plan will have the status of a general
unsecured creditor of the Company with respect to any relevant rights thereunder.



