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NEOVASC INC.

Suite 2135, 13700 Mayfield Place 
Richmond, British Columbia 

Canada V6V 2E4 
Telephone No.:  (604) 270-4344 - Fax No.:  (604) 270-4384 

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of the shareholders of 
Neovasc Inc. (the “Company” or “Neovasc”) will be held at 2600 – 595 Burrard St., Vancouver, British 
Columbia, on June 13, 2017 at 8:00 a.m. (Vancouver time) for the following purposes: 

1. to receive and consider the audited financial statements of the Company for the year ended 
December 31, 2016 together with the auditor’s report thereon; 

2. to elect directors for the ensuing year; 

3. to consider, and if thought fit, to approve, with or without amendment, an ordinary resolution of 
shareholders to approve an amendment to the Company’s existing stock option plan (the “Option 
Plan Amendment Resolution”);  

4. in the event the Option Plan Amendment Resolution is not approved by shareholders at the Meeting, 
to consider and, if thought advisable, to pass an ordinary resolution to approve all unallocated options 
under the Company’s existing stock option plan;  

5. to appoint an auditor for the ensuing year and authorize the directors to approve the remuneration to 
be paid to the auditor; and 

6. to transact such other business as may properly come before the meeting. 

The board of directors has fixed April 28, 2017 as the record date for determining the shareholders 
entitled to receive notice of and vote at the Meeting. Shareholders unable to attend the meeting in person 
are requested to read the enclosed management information circular and proxy (or Voting Instruction 
Form, a “VIF”) and complete and deposit the proxy or VIF in accordance with its instructions. 
Unregistered shareholders must deliver their complete proxy or VIF in accordance with the instructions 
given by their financial institution or other intermediary that forwarded the proxy to them. 

DATED at Vancouver, British Columbia this 8th day of May, 2017. 

ON BEHALF OF THE BOARD OF DIRECTORS

Signed:  Alexei Marko  
Alexei Marko 
Director and Chief Executive Officer  

These securityholder materials are being sent to both registered and non-registered owners of the securities. If you 
are a non-registered owner, and the issuer or its agent has sent these materials directly to you, your name and 
address and information about your holdings of securities, have been obtained in accordance with applicable 
securities regulatory requirements from the intermediary holding on your behalf. By choosing to send these 
materials to you directly, the Company (and not the intermediary holding on your behalf) has assumed 
responsibility for (i) delivering these materials to you, and (ii) executing your proper voting instructions. Please 
return your voting instructions as specified in the request for voting instructions. 



NEOVASC INC.

Suite 2135, 13700 Mayfield Place 
Richmond, British Columbia 

Canada V6V 2E4 
Telephone No.:  (604) 270-4344 - Fax No.:  (604) 270-4384 

MANAGEMENT INFORMATION CIRCULAR 
as at May 8, 2017 

This Management Information Circular is furnished in connection with the solicitation of proxies 
by the management of Neovasc Inc. (the “Company” or “Neovasc”) for use at the annual general 
meeting (the “Meeting”) of its shareholders to be held on June 13, 2017 at the time and place and 
for the purposes set forth in the accompanying notice of the Meeting.   

In this Management Information Circular, references to the “Company”, “Neovasc”, “we” and “our” 
refer to Neovasc Inc. “Common Shares” means common shares without par value in the capital of the 
Company. “Beneficial Shareholders” means shareholders who do not hold Common Shares in their own 
name and “intermediaries” refers to brokers, investment firms, clearing houses and similar entities that 
own securities on behalf of Beneficial Shareholders.  

GENERAL PROXY INFORMATION 

Solicitation of Proxies 

The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by 
telephone by directors, executive officers and regular employees of the Company. The Company will bear 
all costs of this solicitation. We have arranged for intermediaries to forward the meeting materials to 
beneficial owners of Common Shares held as of record by those intermediaries and we may reimburse the 
intermediaries for their reasonable fees and disbursements in that regard. 

Appointment of Proxyholders 

The individuals named in the accompanying form of proxy (the “Proxy”) are executive officers and/or 
directors of the Company. If you are a shareholder entitled to vote at the Meeting, you have the right 
to appoint a person or company other than either of the persons designated in the Proxy, who need 
not be a shareholder, to attend and act for you on your behalf at the Meeting.  You may do so either 
by inserting the name of that other person in the blank space provided in the Proxy or by 
completing and delivering another suitable form of proxy. 

Voting by Proxyholder 

The persons named in the Proxy will vote or withhold from voting the Common Shares represented 
thereby in accordance with your instructions on any ballot that may be called for. If you specify a choice 
with respect to any matter to be acted upon, your Common Shares will be voted accordingly. The Proxy 
confers discretionary authority on persons named therein with respect to: 

(a) each matter or group of matters identified therein for which a choice is not specified, other than 
the appointment of an auditor and the election of directors; 

(b) any amendment to or variation of any matter identified therein; and 
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(c) any other matter that properly comes before the Meeting. 

In respect of a matter for which a choice is not specified in the Proxy, the management appointee 
acting as a proxyholder will vote in favour of each matter identified on the Proxy and, if applicable, 
for the nominees of management for directors and auditors as identified in the Proxy. 

Registered Shareholders 

Registered shareholders may wish to vote by proxy whether or not they are able to attend the Meeting in 
person. Registered shareholders electing to submit a proxy may do so by:   

(a) completing, dating and signing the enclosed form of proxy and returning it to the 
Company’s transfer agent, Computershare Trust Company of Canada 
(“Computershare”), by fax within North America at 1-866-249-7775, outside North 
America at (416) 263-9524, or by mail to the 9th Floor, 100 University Avenue, Toronto, 
Ontario, M5J 2Y1 or by hand delivery at 2nd Floor, 510 Burrard Street, Vancouver, 
British Columbia, V6C 3B9;  

(b) using a touch-tone phone to transmit voting choices to a toll free number. Registered 
shareholders must follow the instructions of the voice response system and refer to the 
enclosed proxy form for the toll free number, the holder’s account number and the proxy 
access number; or 

(c) logging on to Computershare’s website at www.investorvote.com. Registered 
shareholders must follow the instructions that appear on the screen and refer to the 
enclosed proxy form for the holder’s account number and the proxy access number;  

in all cases ensuring that the proxy is received at least 48 hours (excluding Saturdays, Sundays and 
holidays) before the Meeting or the adjournment thereof at which the proxy is to be used.  

Beneficial Shareholders  

The following information is of significant importance to shareholders who do not hold Common 
Shares in their own name. Beneficial Shareholders should note that the only proxies that can be 
recognized and acted upon at the Meeting are those deposited by registered shareholders (those whose 
names appear on the records of the Company as the registered holders of Common Shares) or as set out in 
the following disclosure. 

If Common Shares are listed in an account statement provided to a shareholder by a broker, then in almost 
all cases those Common Shares will not be registered in the shareholder’s name on the records of the 
Company. Such Common Shares will more likely be registered under the names of intermediaries. In the 
United States, the vast majority of such Common Shares are registered under the name of Cede & Co. as 
nominee for The Depository Trust Company (which acts as depositary for many U.S. brokerage firms and 
custodian banks), and in Canada, under the name of CDS & Co. (the registration name for The Canadian 
Depository for Securities Limited, which acts as nominee for many Canadian brokerage firms).  

Intermediaries are required to seek voting instructions from Beneficial Shareholders in advance of 
meetings of shareholders. Every intermediary has its own mailing procedures and provides its own return 
instructions to clients.  

There are two kinds of Beneficial Shareholders - those who object to their name being made known to the 
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issuers of securities which they own (called “OBOs” for Objecting Beneficial Owners) and those who do 
not object to the issuers of the securities they own knowing who they are (called “NOBOs” for Non-
Objecting Beneficial Owners).  

The Company is taking advantage of the provisions of National Instrument 54-101 Communication with 
Beneficial Owners of Securities of a Reporting Issuer that permit it to deliver proxy-related materials 
directly to its NOBOs. As a result NOBOs can expect to receive a scannable Voting Instruction Form 
(“VIF”) from our transfer agent, Computershare. The VIF is to be completed and returned to 
Computershare as set out in the instructions provided on the VIF. Computershare will tabulate the results 
of the VIFs received from NOBOs and will provide appropriate instructions at the Meeting with respect to 
the shares represented by the VIFs they receive. 

These securityholder materials are being sent to both registered and non-registered owners of the 
securities of the Company. If you are a non-registered owner, and the Company or its agent has sent these 
materials directly to you, your name, address and information about your holdings of securities, were 
obtained in accordance with applicable securities regulatory requirements from the intermediary holding 
securities on your behalf.   

By choosing to send these materials to you directly, the Company (and not the intermediary holding 
securities on your behalf) has assumed responsibility for (i) delivering these materials to you, and (ii) 
executing your proper voting instructions. Please return your VIF as specified in the request for voting 
instructions that was sent to you. 

Beneficial Shareholders who are OBOs should follow the instructions of their intermediary carefully to 
ensure that their Common Shares are voted at the Meeting. The Company does not intend to pay for 
intermediaries to forward to OBOs under National Instrument 54-101 Communication with Beneficial 
Owners of Securities of a Reporting Issuer the proxy-related materials and Form 54-101F7 Request for 
Voting Instructions Made by Intermediary, and in the case of an OBO, the OBO will not receive the 
materials unless the OBO’s intermediary assumes the cost of delivery. 

The form of proxy supplied to you by your broker will be similar to the proxy provided to registered 
shareholders by the Company. However, its purpose is limited to instructing the intermediary on how to 
vote your Common Shares on your behalf. Most brokers delegate responsibility for obtaining instructions 
from clients to Broadridge Financial Solutions, Inc. (“Broadridge”) in the United States and in Canada. 
Broadridge mails a VIF in lieu of a proxy provided by the Company. The VIF will name the same persons 
as the Company’s Proxy to represent your Common Shares at the Meeting. You have the right to appoint 
a person (who need not be a Beneficial Shareholder of the Company), other than any of the persons 
designated in the VIF, to represent your Common Shares at the Meeting and that person may be you. To 
exercise this right, insert the name of the desired representative (which may be you) in the blank space 
provided in the VIF. The completed VIF must then be returned to Broadridge by mail or facsimile or 
given to Broadridge by phone or over the internet, in accordance with Broadridge’s instructions. 
Broadridge then tabulates the results of all instructions received and provides appropriate instructions 
respecting the voting of Common Shares to be represented at the Meeting and the appointment of any 
shareholder’s representative. If you receive a VIF from Broadridge, the VIF must be completed and 
returned to Broadridge, in accordance with its instructions, well in advance of the Meeting in order 
to have your Common Shares voted or to have an alternate representative duly appointed to attend 
the Meeting and vote your Common Shares at the Meeting.

Notice to Shareholders in the United States 

The solicitation of proxies and the matters to be voted on, as contemplated in this Management 
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Information Circular, involve securities of an issuer located in Canada and are being effected in 
accordance with the corporate laws of the Province of British Columbia, Canada and securities laws of 
the provinces of Canada. As a “foreign private issuer” as defined under Rule 3b-4 under the United States 
Securities Exchange Act of 1934, as amended (the “1934 Act”), the proxy solicitation rules under the 
1934 Act, including Regulation 14A thereunder, are not applicable to the Company or this solicitation, 
and this solicitation has been prepared in accordance with the disclosure requirements of the securities 
laws of the provinces of Canada. Shareholders should be aware that disclosure requirements under the 
securities laws of the provinces of Canada differ from the disclosure requirements under United States 
securities laws. 

The enforcement by Shareholders of civil liabilities under United States federal securities laws may be 
affected adversely by the fact that the Company is incorporated under the Canada Business Corporations 
Act, as amended (the “CBCA”), certain of its directors and its executive officers are residents of Canada 
and a substantial portion of its assets and the assets of such persons are located outside the United States. 
Shareholders may not be able to sue a foreign company or its executive officers or directors in a foreign 
court for violations of United States federal securities laws. It may be difficult to compel a foreign 
company and its executive officers and directors to subject themselves to a judgment by a United States 
court. 

Revocation of Proxies 

In addition to revocation in any other manner permitted by law, a registered shareholder who has given a 
proxy may revoke it by: 

(a) executing a proxy bearing a later date or by executing a valid notice of revocation, either of the 
foregoing to be executed by the registered shareholder or the registered shareholder’s authorized 
attorney in writing, or, if the registered shareholder is a corporation, under its corporate seal by an 
officer or attorney duly authorized, and by delivering the proxy bearing a later date to 
Computershare Trust Company of Canada or at the address of the registered office of the 
Company at 595 Burrard Street, P.O. Box 49314, Suite 2600, Three Bentall Centre, Vancouver, 
British Columbia V7X 1L3, at any time up to and including the last business day that precedes 
the day of the Meeting or, if the Meeting is adjourned, the last business day that precedes any 
reconvening thereof, or to the chairman of the Meeting on the day of the Meeting or any 
reconvening thereof, or in any other manner provided by law; or 

(b) personally attending the Meeting and voting the registered shareholder’s Common Shares.   

A revocation of a proxy will not affect a matter on which a vote is taken before the revocation. 

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

Except as disclosed herein, no director or executive officer of the Company, nor any person who has held 
such a position since the beginning of the last completed financial year end of the Company, nor any 
proposed nominee for election as a director of the Company, nor any associate or affiliate of the foregoing 
persons, has any material interest, direct or indirect, by way of beneficial ownership of securities or 
otherwise, in matters to be acted on at the meeting other than the election of directors and appointment of 
auditors.  

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

The board of directors (the “Board”) of the Company has fixed April 28, 2017 as the record date (the 
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“Record Date”) for determination of persons entitled to receive notice of the Meeting. Only shareholders 
of record at the close of business on the Record Date who either attend the Meeting personally or 
complete, sign and deliver a form of proxy in the manner and subject to the provisions described above 
will be entitled to vote or to have their Common Shares voted at the Meeting. 

The Common Shares of the Company are listed for trading on the Toronto Stock Exchange (the “TSX”) 
and the Nasdaq Capital Market. As of May 8, 2017, there were 78,897,345 Common Shares issued and 
outstanding, each carrying the right to one vote. The Company is also authorized to issue an unlimited 
number of Preferred Shares, which do not have voting rights. There were no Preferred Shares issued and 
outstanding as at May 8, 2017. 

No group of shareholders has the right to elect a specified number of directors, nor are there cumulative 
or similar voting rights attached to the Common Shares. 

To the knowledge of the directors and executive officers of the Company, the only persons or 
corporations that beneficially owned, directly or indirectly, or exercised control or direction over, 
Common Shares carrying more than 10% of the voting rights attached to all outstanding Common Shares 
of the Company as at May 8, 2017 were: 

Shareholder Name Number of Shares Held Percentage of Issued Shares 

Frost Gamma Investments Trust(1) 15,051,164 19.1% 

Boston Scientific Corp. (1) 11,817,000 15.0% 

Notes: 
(1) The above information is not within the knowledge of management of the Company and was derived from 

publicly available information at www.sedi.ca or at www.sec.gov.   

FINANCIAL STATEMENTS 

The audited financial statements of the Company for the year ended December 31, 2016, report of the 
auditor and related management discussion and analysis, all of which may be obtained from SEDAR at 
www.sedar.com, will be placed before the Meeting and have been filed with the securities commissions 
or similar regulatory authority in British Columbia, Alberta, Saskatchewan, Manitoba, Ontario and 
Quebec.   

VOTES NECESSARY TO PASS RESOLUTIONS 

A simple majority of affirmative votes cast at the Meeting is required to pass the resolutions described 
herein. If there are more nominees for election as directors or appointment of the Company’s auditor than 
there are vacancies to fill, those nominees receiving the greatest number of votes will be elected or 
appointed, as the case may be, until all such vacancies have been filled. If the number of nominees for 
election or appointment is equal to the number of vacancies to be filled all such nominees will be declared 
elected or appointed by acclamation. 

PARTICULARS OF MATTERS TO BE ACTED UPON 

1. Election of Directors – See heading “Election of Directors”. 

2. Appointment of Auditor – See heading “Appointment of Auditor”. 

3. Approval of the Amended Option Plan – See heading “Amendment to Existing Option Plan” 
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4. Approval of all Unallocated Options under the Existing Option Plan – See heading “Approval 
of Unallocated Options Under Existing Option Plan”. 

ELECTION OF DIRECTORS 

The Articles of the Company set out that the number of directors of the Company will be a minimum of 
three and a maximum of twenty. The term of office of each of the six current directors will end at the 
conclusion of the Meeting. Unless the director’s office is vacated earlier in accordance with provisions of 
the CBCA, each director elected will hold office until the conclusion of the next annual meeting of the 
Company, or if no director is then elected, until a successor is elected.   

Majority Voting Policy 

In accordance with good corporate governance practices and procedures, the Board amended the 
Company’s Majority Voting Policy (the “Amended Majority Voting Policy”) on March 8, 2017. The 
Amended Majority Voting Policy provides that, at a meeting for the uncontested election of directors 
(being an election where the number of nominees for director is not greater than the number of directors 
to be elected), each director of the Company must be elected by the vote of a majority of the Company’s 
Common Shares, represented in person or by proxy, at such meeting. Forms of proxy for the election of 
directors will permit a shareholder to vote in favour of, or to withhold from voting, separately for each 
director nominee.  

If, in an uncontested election of directors, the number of Common Shares withheld for a nominee equals 
or exceeds the number of Common Shares voted for that nominee at the meeting, either in person or by 
proxy, that director must immediately tender his or her resignation. The Corporate Governance and 
Nominating Committee of the Company will expeditiously consider whether to recommend to the Board 
whether or not to accept the resignation.  The Board will accept the resignation absent exceptional 
circumstances and such resignation will be effective when accepted by the Board. In its deliberations, the 
Corporate Governance and Nominating Committee of the Company may consider such extenuating 
circumstances as it deems appropriate. 

The Board shall determine whether or not to accept the resignation within ninety days of the relevant 
shareholders’ meeting. The Board shall accept the resignation absent extenuating circumstances. The 
resignation will be effective when accepted by the Board. A director who tenders a resignation pursuant 
to this policy will not participate in any meeting of the Board or meetings of the Corporate Governance 
and Nominating Committee of the Board at which the resignation is considered.  

The Company shall promptly issue a news release with the Board’s decision, which must fully state the 
reasons for that decision. 

Nominees 

The following table sets out the names of management’s six nominees for election as directors, all major 
offices and positions with the Company each now holds, each nominee’s principal occupation, business 
or employment, the period of time during which each has been a director of the Company and the number 
of Common Shares of the Company beneficially owned by each, directly or indirectly, or over which each 
exercised control or direction, as at May 8, 2017:  
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Name, Country of Residence 
and Position 

Principal Occupation or Business or 
Employment(1)

Period as a Director of the 
Company  

Common Shares 
Beneficially Owned or 

Controlled(1)

Paul Geyer(8)

BC, Canada 

Director 

Executive Chairman, LightIntegra 
Technology Inc. 

Since November 2, 2000 2,144,604 (2)

Alexei Marko
BC, Canada 

Chief Executive Officer and 
Director

Chief Executive Officer of the Company  Since June 12, 2003 298,236 (3)

Doug Janzen(8)(9)

BC, Canada 

Director

CEO, Northview Ventures Inc. Since June 2, 2005 121,538 (4) 

Steven Rubin(8)(10)

Florida, USA 

Director 

Executive Vice-President, Administration for 
OPKO Health, Inc.  

Since July l, 2008 and 
predecessor company since 
2007 

206,139 (5) 

Dr. Jane Hsiao(9)(10)

Florida, USA 

Director 

Vice-Chairman and Chief Technology Officer 
of OPKO Health, Inc.  

Since July l, 2008 and 
predecessor company since 
2007 

2,576,280 (6)

Dr. William O’Neill(9)(10)

Michigan, USA 

Director 

Medical Director, Center for Structural Heart 
Disease, Henry Ford Hospital, Detroit, 
Michigan 

Since July l, 2008 Nil(7) 

Notes: 
(1) The information as to principal occupation, business or employment (for the preceding five years for any 

new director) and Common Shares beneficially owned or controlled is not within the knowledge of the 
management of the Company and has been furnished by the respective nominees themselves. 

(2) Of the 2,144,604 Common Shares over which Mr. Geyer exercises control, 334,239 Common Shares held 
in the name of 0778432 B.C. Ltd., a company in which Mr. Geyer is a majority shareholder; 534,385
Common Shares held in the name of Geyer Engineering Ltd., a company in which Mr. Geyer is a majority 
shareholder; 16,655 Common Shares held in the name of PNG Enterprise Foundation, a company in which 
Mr. Geyer is a majority shareholder; and 985,714 Common Shares held in the name of Quimby 
Investments (VCC) Ltd., a company in which Mr. Geyer is a majority shareholder. Mr. Geyer holds options 
to purchase 365,000 Common Shares. 

(3) Of the 298,236 Common Shares over which Mr. Marko exercises control, 32,871 Common Shares are held 
in the name of the Alexei J. Marko Family Trust, and 255,604 are held in his personal RRSP. Mr. Marko 
holds options to purchase 886,250 Common Shares.  

(4) Mr. Janzen holds options to purchase 250,000 Common Shares. 

(5) Mr. Rubin holds options to purchase 345,000 Common Shares. 

(6) Of the 2,576,280 Common Shares over which Dr. Hsiao exercises control, 1,785,714 are held in the name 
of Hsu Gamma Investment LP, a limited partnership in which Dr. Hsiao holds a majority interest. Dr. Hsiao 
holds options to purchase 305,000 Common Shares. 

(7) Dr. O’Neill holds options to purchase 305,000 Common Shares.  

(8) Member of the Audit Committee of the Board. 
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(9) Member of the Compensation Committee of the Board. 

(10) Member of the Governance and Nominating Committee of the Board. 

None of the proposed nominees for election as a director of the Company are proposed for election 
pursuant to any arrangement or understanding between the nominee and any other person, except the 
directors and senior officers of the Company acting solely in such capacity.  

Director Biographies  

Paul Geyer – Chairman of the Board and Director 

Mr. Geyer is Chairman of the Board. On July 1, 2008, he resigned as President and Chief Executive 
Officer of the Company. Mr. Geyer has served on the Company’s board of directors since November 2, 
2000 and is a resident of British Columbia, Canada. In addition, Mr. Geyer is a member of the 
Company’s Audit Committee. 

Since June 2009, Mr. Geyer has been Chief Executive Officer of LightIntegra Technology Inc., a private 
medical device company focused on the development of the ThromboLux technology, used as a point of 
care device to determine platelet quality for blood transfusions. On March 13, 2017, Mr. Geyer resigned 
from his position as Chief Executive Officer of the LightIntegra Technology Inc., taking on the role of 
Executive Chairman of the Board of that company. 

Mr. Geyer is an active angel investor and supporter of local technology and life sciences firms. He is on 
the board of directors of the BC Technology Industry Association, and is a director for several private 
companies. He served previously on the board of directors for the Medical Device Development Center 
and MEDEC, the association representing medical device companies across Canada. Mr. Geyer is 
Chairman of the Board of BC Social Venture Partners. In April 2011, Mr. Geyer was awarded the 
LifeSciences BC Leadership Award. 

Mr. Geyer graduated with a B.A.Sc. in electrical engineering from the University of British Columbia and 
has taken post graduate programs in finance and biomedical engineering. Mr. Geyer has completed a 
Certified Director program at the Anderson Graduate School of Management at the University of 
California, Los Angeles. 

Alexei Marko – Chief Executive Officer and Director  

Alexei Marko’s 22 years of experience in the medical device field spans product development, sales and 
marketing and executive management. Mr. Marko has held management positions with Neovasc’s 
predecessor companies since 1999 and assumed the role of CEO in 2008 in conjunction with the 
company’s expansion and restructuring. Mr. Marko was appointed to the Company’s board of directors 
on June 12, 2003 and is a resident of British Columbia, Canada. 

In October 2007, Mr. Marko was appointed President and Chief Operating Officer of Medical Ventures 
Corp. (MEV), a predecessor company. Previously, Mr. Marko was the Vice President and Chief 
Operating Officer and Vice President, Development and Engineering of MEV. 

Mr. Marko is a listed inventor on a number of issued or pending patents related to medical technologies. 
He is also a registered professional engineer, and sits on the board of directors for the Medical Device 
Development Centre in Vancouver. In 2005, he was named one of Business in Vancouver’s “Top Forty 
Under 40” in recognition of his achievements. 
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Mr. Marko completed both his B.A.Sc. (Hons) at Queen’s University and an M.A.Sc. in electrical 
engineering at the University of British Columbia, specializing in medical device development. He is a 
registered professional engineer (P.Eng.) 

Douglas Janzen – Director 

Mr. Janzen has been involved in the life sciences industry for the past 19 years. He is currently the CEO 
of Northview Ventures, an entity which invests in, and provides strategic advisory services to, a number 
of technology companies predominately in the life sciences industry. Mr. Janzen has also been a director 
of iCo Therapeutics Inc., a company listed on the TSXV, since March 2012. Most recently, Mr. Janzen 
has taken the position of CEO of Aequus Pharmaceuticals Inc., which listed on the TSXV on March 17, 
2015. Mr. Janzen was originally elected to the Company’s board of directors on June 2, 2005 and is a 
resident of British Columbia, Canada. In addition, Mr. Janzen is a member of the Company’s Audit and 
Compensation Committees. 

Previously, he was President and CEO of Cardiome Pharma Corp. (“Cardiome”), a Nasdaq-listed drug 
development company that completed an C$800 million licensing deal with subsidiaries of Merck & Co. 
and saw its lead product approved in Europe in 2010. Prior to his involvement with Cardiome, Mr. Janzen 
was an investment banker with Cormark Securities Inc., a Toronto-based investment bank, acting as 
Managing Director of Life Sciences. Mr. Janzen is the past Chairman of Life Sciences British Columbia, 
has served as a director of Biotech Canada, and sits as a director on a number of public and private 
boards. Mr. Janzen is a past winner of Business in Vancouver’s “Top Forty under 40” award. 

Steven Rubin – Director 

Mr. Rubin has served as Executive Vice President - Administration since May 2007 and as a director of 
OPKO Health, Inc. (“OPKO”) since February 2007. Mr. Rubin served as the Senior Vice President, 
General Counsel and Secretary of IVAX from August 2001 until September 2006. Mr. Rubin currently 
serves on the board of directors of Cogint, Inc. (NASDAQ MKT: COGT), an information solutions 
provider focused on the data-fusion market, Kidville, Inc. (OTCBB:KVIL), which operates large, upscale 
facilities, catering to newborns through five-year-old children and their families and offers a wide range 
of developmental classes for newborns to five-year-olds, Non-Invasive Monitoring Systems, Inc. 
(OTCBB:NIMU), a medical device company, Cocrystal Pharma, Inc. (OTCBB: COCP), a biotechnology 
company developing new treatments for viral diseases, Sevion Therapeutics, Inc. (OTCBB:SVON), a 
clinical stage company which discovers and develops next-generation biologics for the treatment of 
cancer and immunological diseases, Castle Brands, Inc. (NYSE MKT:ROX), a developer and marketer of 
premium brand spirits and VBI Vaccines Inc. (NASDAQ: VBIV), a biopharmaceutical company 
developing a next generation of vaccines to address unmet needs in infectious disease and immuno-
oncology.  Mr. Rubin previously served as a director of Dreams, Inc. (NYSE MKT: DRJ), a vertically 
integrated sports licensing and products company, Safestitch Medical, Inc. prior to its merger with 
TransEnterix, Inc., SciVac Therapeutics, Inc. prior to its merger with VBI Vaccines, Inc., Tiger X 
Medical, Inc. prior to its merger with BioCardia, Inc., and PROLOR Biotech, Inc., prior to its acquisition 
by OPKO in August 2013. Mr. Rubin was elected to the Company’s board of directors on July 1, 2008. 
He is a resident of the state of Florida, United States.  Mr. Rubin is also a member of the Company’s 
Audit and Governance and Nominating Committees. 

Dr. Jane Hsiao – Director 

Dr. Hsiao has served as Vice-Chairman and Chief Technical Officer of the Company since May 2007 and 
as a director since February 2007. Dr. Hsiao served as the Vice Chairman-Technical Affairs of IVAX 
from 1995 to January 2006. Dr. Hsiao served as Chairman, Chief Executive Officer and President of 
IVAX Animal Health, IVAX’s veterinary products subsidiary, from 1998 to 2006. Dr. Hsiao has served 



- 10 - 

as Chairman of the Board of Non-Invasive Monitoring Systems, Inc. (OTCBB:NIMU), a medical device 
company, since October 2008 and was named Interim Chief Executive Officer of Non-Invasive 
Monitoring Systems, Inc. in February 2012. Dr. Hsiao is also a director of each of TransEnterix, Inc. 
(OTCBB:TRXC), a medical device company, and Cocrystal Pharma, Inc. (OTCBB: COCP), a publicly 
traded biotechnology company developing new treatments for viral diseases. Dr. Hsiao previously served 
as a director for Sorrento Therapeutics, Inc. (OTCBB:SRNE), a development-stage biopharmaceutical 
company, PROLOR Biotech, Inc. prior to its acquisition by the Company in August 2013, and as 
Chairman of the Board of SafeStitch Medical, Inc. prior to its merger with TransEnterix, Inc. Dr. Hsiao 
was elected to the Company’s board of directors on July 1, 2008. She is a resident of the state of Florida, 
United States. Dr. Hsiao is also a member of the Company’s Compensation and Governance and 
Nominating Committee. 

Dr. William O’Neill – Director 

Currently, Dr. O’Neill is the Medical Director, Center for Structural Heart Disease, Henry Ford Hospital, 
Detroit, Michigan.  Previously, he was Executive Dean of Clinical Affairs and Chief Medical Officer, 
University of Miami Health System at the Miller School of Medicine, University of Miami. Prior to this 
position, from 1987 to 2006, Dr. O’Neill was the director of the division of Cardiovascular Disease at 
William Beaumont Hospital, Royal Oak, co-director of the Beaumont Heart Center, Royal Oak, and 
Corporate Chief of Cardiology, William Beaumont Hospitals, Royal Oak and Troy. Dr. O’Neill was 
named Vice Chair Department of Internal Medicine for Research in January 2003. Prior to joining 
Beaumont, he was Director of the cardiac catheterization laboratory at the University of Michigan in Ann 
Arbor and was an Associate Professor of Medicine at the University of Michigan Medical School. Dr. 
O’Neill is an international leader in the field of interventional cardiology and in the research of new 
techniques to diagnose and treat obstructed heart arteries. 

Dr. O’Neill was originally elected to the Company’s board of directors on July 1, 2008. He is a resident of 
the state of Michigan, United States. Dr. O’Neill is also a member of the Company’s Compensation and 
Governance and Nominating Committee. 

He is certified in interventional cardiology and cardiovascular disease by the American Board of Internal 
Medicine. An author of more than 35 book chapters, 230 articles and 330 abstracts, Dr. O’Neill is a 
graduate of Wayne State University School of Medicine and completed a cardiology fellowship at the 
University of Michigan Hospital. 

Cease Trade Orders and Bankruptcies 

No proposed director of the Company is, as of the date of this Management Information Circular, or has 
been, within the ten years prior to the date hereof, a director or chief executive officer or chief financial 
officer of any company (including the Company) that: (i) was subject to an order that was issued while 
the proposed director was acting as a director, chief executive officer or chief financial officer; or (ii) was 
subject to an order that was issued after the proposed director ceased to be a director, chief executive 
officer or chief financial officer and which resulted from an event that occurred while that person was 
acting in the capacity as director, chief executive officer or chief financial officer. 

No proposed director of the Company is, at the date of this Management Information Circular, or has 
been within ten years before the date of this Management Information Circular, a director or executive 
officer of any company (including the Company) that, while that person was acting in that capacity, or 
within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, 
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to 
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hold its assets. 

Penalties and Sanctions 

No proposed director of the Company 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 
securityholder in deciding whether to vote for a proposed director. 

Individual Bankruptcies 

No proposed director of the Company has, within the ten years before the date of this Management 
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. 

APPOINTMENT OF AUDITOR 

Grant Thornton LLP, Chartered Accountants, Suite 1600, 333 Seymour Street, Vancouver, British 
Columbia, will be nominated at the Meeting for reappointment as auditor of the Company at remuneration 
to be fixed by the directors. 

To be approved, the resolution must be passed by a majority of the votes cast by the holders of Common 
Shares at the Meeting.  Management recommends a vote “for” in respect of the resolution approving 
the appointment of the auditor and authorizing the directors to fix the auditor’s remuneration.

AMENDMENT TO EXISTING OPTION PLAN 

The Company's stock option plan (the "Existing Option Plan"), in its current form, was last approved by 
shareholders at a meeting held on June 18, 2014. At the Meeting, shareholders will be asked to consider a 
resolution (the “Option Plan Amendment Resolution”) to approve amendments to the Existing Option 
Plan (the "Amended Option Plan") to modify the mechanism by which the number of Common Shares 
available for issuance under the plan is replenished, as more fully described below. 

Pursuant to the Existing Option Plan, the number of Common Shares reserved for issuance thereunder is 
replenished annually at the end of each fiscal year by an amount equal to the Common Shares issued upon 
the exercise of any stock options (“Options”) during such fiscal year. If approved by the Company’s 
shareholders, the Amended Option Plan will modify the replenishment mechanism such that the number 
of Common Shares reserved for issuance under the Amended Option Plan will automatically be 
replenished by an amount equal to the number of Common Shares issued upon the exercise of any 
Options under the Amended Option Plan.  

Other than as described above, the remainder of the provisions in the Amended Option Plan will be 
identical to those contained in the Existing Option Plan. For a detailed description of the provisions of the 
Existing Option Plan, see “Securities Authorized for Issuance Under Equity Compensation Plans”. 
Reference should be made to Schedule "A" for the full text of the proposed Amended Option Plan. 

The Board approved the amendments contemplated with the Amended Option Plan on March 8, 2017 
subject to shareholder and regulatory approval, and the TSX has reviewed and approved the Amended 
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Option Plan, subject to shareholder approval.  

At the Meeting, shareholders will be asked to consider and, if deemed advisable, to pass, with or without 
variation, an ordinary resolution substantially in the following form: 

“BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT: 

1. the Company is hereby authorized to adopt the Amended Option Plan in substantially the form 
appended as Schedule “A” to the Management Information Circular of the Company dated May 8, 2017, 
to be effective from the date determined by the Board of Directors of the Company;  

2. all unallocated Options issuable pursuant to the Amended Option Plan, as amended from time to 
time, are approved and authorized until June 13, 2020; and 

3. any one director or executive officer of the Company is authorized and directed, on behalf of the 
Company, to take all necessary steps and proceedings and to execute, deliver and file any and all 
declarations, agreements, documents and other instruments and do all such other acts and things that may 
be necessary or desirable to give effect to this ordinary resolution.” 

In order for the foregoing resolution to be passed, it must be approved by a simple majority of the 
aggregate votes cast by shareholders who vote in person or by proxy at the Meeting. Management 
recommends a vote “for” in respect of the Option Plan Amendment Resolution.

If the Option Plan Amendment Resolution is passed at the Meeting, the Amended Option Plan will 
replace the Existing Option Plan and the Company will not be required to approve the unallocated 
Options under the Existing Option Plan and, as a result, shareholders will not be asked to vote on 
the resolution described below under the heading "Approval of Unallocated Options under Existing 
Option Plan" at the Meeting. If the Option Plan Amendment Resolution is not passed at the 
Meeting, the Existing Option Plan will remain in effect and the Company will be required to have 
shareholders approve the unallocated Options under the Existing Option Plan and, as a result, 
shareholders will be asked to vote on the resolution described below under the heading "Approval 
of Unallocated Options under Existing Option Plan" at the Meeting. 

APPROVAL OF UNALLOCATED OPTIONS UNDER EXISTING OPTION PLAN 

The unallocated Options available under the Existing Option Plan were last approved by shareholders at a 
meeting held on June 18, 2014. Section 613(a) of the TSX Company Manual provides that every three 
years after the institution of a security based compensation arrangement all unallocated rights, options or 
other entitlements under such arrangement which does not have a fixed maximum number of securities 
issuable must be approved by a majority of the issuer's directors and by the issuer's securityholders. As 
the Existing Option Plan is considered to be a security based compensation arrangement and as the 
maximum number of Common Shares issuable pursuant to the current Existing Option Plan and all other 
securities based compensation arrangements of the Company is subject to replenishment upon the 
exercise of Options, approval is being sought at the Meeting to approve the grant of all unallocated 
Options under the Existing Option Plan. If approval is obtained at the Meeting, the Company will not be 
required to seek further approval for the grant of unallocated Options under the Existing Option Plan until 
June 13, 2020. If approval is not obtained at the Meeting, Options which have not been allocated as of 
June 18, 2017 and Options which are outstanding as of such date and are subsequently cancelled, 
terminated or exercised will not be available for a new grant of Options under the Existing Option Plan. 
Previously allocated Options will be unaffected by the approval or disapproval of shareholders.  
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The Board has unanimously approved, subject to regulatory and shareholder approval, the grant of all 
unallocated Options under the Existing Option Plan. 

Accordingly, at the Meeting, shareholders will be asked to consider and, if deemed advisable, pass an 
ordinary resolution of shareholders substantially in the following form: 

“BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT: 

1. all unallocated Options issuable pursuant to the Existing Option Plan of the Company, as 
amended from time to time, are approved and authorized until June 13, 2020; and 

2. any officer or director of the Company be and is hereby authorized for and on behalf of the 
Company, whether under its corporate seal or otherwise, to execute and deliver all other documents and 
instruments and to take all such other actions as such officer or director may deem necessary or desirable 
to implement this resolution and the matters authorized hereby, such determination to be conclusively 
evidenced by the execution and delivery of such documents and other instruments or the taking of any of 
such actions.” 

In order for the foregoing resolution to be passed, it must be approved by a simple majority of the 
aggregate votes cast by shareholders who vote in person or by proxy at the Meeting. Management 
recommends a vote “for” in respect of the foregoing resolution.  

As noted above, if the Amended Option Plan is approved at the Meeting, the Amended Option Plan 
will replace the Existing Option Plan and shareholders will not be required to approve the 
foregoing resolution at the Meeting. If the Amended Option Plan is not approved at the Meeting, 
shareholders will be required to vote on the foregoing resolution at the Meeting. 

CORPORATE GOVERNANCE 

General 

Corporate governance refers to the policies and structure of the board of directors of a corporation, whose 
members are elected by and are accountable to the shareholders of the corporation. Corporate governance 
encourages establishing a reasonable degree of independence of the board of directors from executive 
management and adoption of policies to ensure the board of directors recognizes the principles of good 
management. The Board is committed to sound corporate governance practices, as such practices are both 
in the interests of shareholders and help to contribute to effective and efficient decision-making.  

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 Company. In addition, the CSA have implemented National 
Instrument 58-101 Disclosure of Corporate Governance Practices (“NI 58-101”), which prescribes 
certain disclosure by the Company of its corporate governance practices. This section sets out the 
Company’s approach to corporate governance and addresses the Company’s compliance with NI 58-101. 

Board of Directors 

The Board currently consists of six directors: Paul Geyer (Chairman of the Board), Alexei Marko (Chief 
Executive Officer), Doug Janzen, Steven Rubin, Dr. Jane Hsiao and Dr. William O’Neill. 
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The Board approved a board mandate on April 29, 2014 (the “Board Mandate”). The Board Mandate 
requires that the Board meet as required, but at least once a quarter. In addition, management provides 
updates to the Board as needed between Board meetings. Depending on the level of activity, the Board 
will meet on an ad hoc basis where necessary to provide input and guidance to management. In general, 
management consults with the Board frequently and the Board is well informed regarding the Company’s 
affairs.  

The Board Mandate requires that the Board be comprised of a majority of “independent” directors. Paul 
Geyer, Doug Janzen, Steven Rubin, Dr. Jane Hsiao and Dr. William O’Neill are independent directors as 
defined in NI 58-101 and National Instrument 52-110 Audit Committees (“NI 52-110”). Alexei Marko (an 
executive officer of the Company) is deemed not to be an independent director of the Company.  

The Board Mandate requires that the independent directors meet as required without non-independent 
directors and management, but at least once quarterly. Additionally, where necessary, the Board strikes 
special committees of independent directors to deal with matters requiring independence. The Board 
Mandate requires that the Board maintain a supervisory role over management, and requires that the 
Board will:  

(a) to the extent feasible, satisfy itself as to the integrity of the Chief Executive Officer 
(“CEO”) and other executive officers and that all such executive officers are creating a 
culture of integrity throughout the Company; 

(b) ensure that the CEO is appropriately managing the business of the Company; 

(c) ensure appropriate succession planning is in place; 

(d) establish corporate objectives for the CEO annually and evaluate the performance of the 
CEO against these corporate objectives; 

(e) consider and approve major business initiatives and corporate transactions proposed by 
management; and 

(f) ensure the Company has internal control and management information systems in place. 

Composition of the Board is such that a majority of the independent directors have significant experience 
in corporate affairs. As a result, these Board members are able to provide significant and valuable 
independent supervision over management.  

The complete text of the Board Mandate is attached as Schedule “B” hereto.

2016 Attendance Record 

The table below shows the number of Board meetings each director attended in 2016.

Name of Director Number of Meetings Attended Percentage Attendance 

Paul Geyer 5 of 5 100% 

Alexei Marko 5 of 5 100% 

Douglas Janzen 5 of 5 100% 

Steven Rubin  5 of 5 100% 
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Name of Director Number of Meetings Attended Percentage Attendance 

Dr. Jane Hsiao 3 of 5 63% 

Dr. William O’Neill 4 of 5 88% 

Directorships 

The following directors of the Company are also directors of other reporting issuers as set out below: 

Name of Director Name of Reporting Issuer Name of Exchange Listed On 

Douglas Janzen Aequus Pharmaceuticals Inc. 
iCo Therapeutics Inc. 

TSXV 
TSXV 

Steven Rubin  Castle Brands, Inc. 
Cocrystal Pharma, Inc. 
Non Invasive Monitoring Systems, Inc. 
Cogint, Inc. 
Kidville, Inc. 
OPKO Health, Inc.   
Sevion Therapeutics, Inc. 
VBI Vaccines Inc. 

NYSE 
OTCBB 
OTCBB 
NASDAQ 
OTCBB 
NASDAQ 
OTCBB 
NASDAQ 

Dr. Jane Hsiao Cocrystal Pharma, Inc. 
Non Invasive Monitoring Systems, Inc. 
OPKO Health, Inc.  
TransEnterix, Inc. 

OTCBB 
OTCBB 
NYSE 
OTCBB 

Orientation and Continuing Education 

The Board Mandate requires the Board to develop a process for the orientation and education of new 
members of the Board, and support continuing education opportunities for all members of the board. In 
addition, the Company’s Corporate Governance and Nominating Committee (the “CGNC”) has a written 
Mandate (the “CGNC Mandate”), which requires that the CGNC: 

(g) ensure that a process is established for the orientation and education of new directors, to 
both the nature and operation of the Company’s business and their responsibilities and 
duties as directors (including the contribution individual directors are expected to make 
and the commitment of time and resources that the Company expects from its directors); 
and 

(h) ensure that the directors receive adequate information and continuing education 
opportunities on an on-going basis to enable them to maintain their skills and abilities as 
directors and to ensure their knowledge and understanding of the Company’s business 
remains current. 

Most Board meetings are held by conference call, often including presentations by various functional 
areas, to give Board members additional insight into the business.   
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Ethical Business Conduct 

The Board has adopted a written Code of Business Conduct and Ethics (the “Code”) governing directors, 
executive officers and employees of the Company and its subsidiaries, which sets forth basic standards of 
ethical and legal behavior, and provides mechanisms for known or suspected ethical or legal violations. A 
copy of the Code was filed on the Company’s SEDAR profile at www.sedar.com on May 15, 2014. The 
Board monitors compliance with the Code by ensuring that all employees have read and understood the 
Code and by charging management with bringing to the Board’s attention any issues that arise with 
respect to the Code.   

In addition, the Board has adopted a Whistleblower Policy and process, which allows for anonymous 
submission of complaints or issues relating to the Code or to any accounting or financial improprieties 
that may arise.  

The Company also has a Disclosure Policy (the “Disclosure Policy”) that is required to be followed by 
members of the Board, executive officers, and employees. The Disclosure Policy seeks to ensure that 
material information about the Company is communicated in a timely, factual and accurate manner, and 
broadly disseminated in accordance with applicable legal and regulatory requirements. The Disclosure 
Policy also establishes trading restrictions and blackout periods applicable to the Company’s directors, 
executive officers, employees, and certain other persons as described in the Disclosure Policy.  

The Company has also adopted a Harassment Policy which seeks to provide a safe and respectful work 
environment that is free from harassment by, among other things, providing mechanisms through which 
harassing behavior may be reported, investigated and addressed.

Nomination of Directors 

The process of nominating new directors to the Board involves the CGNC, the Board and management. 
The Board Mandate requires that appointments to the Board be reviewed on an annual basis. The CGNC 
Mandate requires that the CGNC identify, in consultation with the CEO, and recommend new directors 
with appropriate skills to the Board. The CGNC must assess whether each of the candidates so identified 
will be an independent director. In making its recommendations, the CGNC is required to consider: 

(a) the competencies and skills considered necessary for the Board as a whole to possess; 

(b) the competencies and skills that each existing director possesses; and 

(c) the competencies and skills each new nominee will bring to the Board. 

In addition, the CGNC considers whether each new nominee can devote sufficient time and resources to 
his or her duties as a member of the Board. Recommendations made by the CGNC are considered and 
discussed, and if a candidate looks promising, the CGNC, the Board and management will conduct due 
diligence on the candidate. If the results are satisfactory, the candidate is invited to join the Board.  

The Company currently has two women serving as executive officers or directors of the Company. The 
Company has not adopted a formal policy for the identification and nomination of female directors on a 
going forward basis nor has the Company imposed any formal targets for representation on its Board. The 
Company annually considers the experience and qualifications of its existing directors before nominating 
directors for re-election but at this time does not have a formal policy that imposes director term limits. 
When vacancies arise on its Board, the Company thoroughly considers the Board’s current composition, 
the Board’s needs on a going forward basis, as well as the experience and qualifications of potential 
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nominees. The Company will continue to review its nomination procedures and will consider updating 
those procedures as necessary.

Compensation 

The CEO’s compensation is determined by the Board (excluding the CEO), based on the recommendation 
of the Board’s Compensation Committee (the “Compensation Committee”). The Compensation 
Committee mandate (the “Compensation Committee Mandate”) states that the Compensation 
Committee will, in making its recommendation regarding the CEO’s salary, also review and consider the 
Company’s corporate goals and objectives and performance.  

The Compensation Committee Mandate also tasks the Compensation Committee with reviewing and 
recommending changes to the compensation of the Board, as necessary, based on the consideration of 
factors and issues relevant to the Company. Compensation for Board members is determined by the Board 
as a whole taking into consideration any recommendations of the Compensation Committee.   

For further information, see heading “Statement of Executive Compensation – Compensation Discussion 
and Analysis – Compensation Committee”.  

Board Committees 

The Board believes that its proper governance and effectiveness in carrying out its duties is greatly 
enhanced by the use of committees. To assist in the discharge of its responsibilities, the Board has 
designated three standing committees: the audit committee (the “Audit Committee”), the Compensation 
Committee and the CGNC. The written mandates governing each of these committees require that the 
committees be comprised of independent directors. 

The Audit Committee oversees the financial reporting procedures to satisfy itself that there are adequate 
internal controls over accounting and financial reporting systems. Details regarding the Audit Committee 
can be found in the Company’s Annual Information Form dated March 23, 2017 under the heading 
“Audit Committee Information” and in the Company’s Audit Committee Charter, the text of which is 
included as Schedule “A” to the Annual Information Form. 

The Compensation Committee is composed of Dr. Jane Hsiao, Doug Janzen and Dr. William O’Neill, all 
of whom are independent directors. See heading “Election of Directors – Director Biographies” above for 
a description of the education and experience of each of the members of the Compensation Committee 
that is relevant to their performance as a Compensation Committee member.  All members of the 
Compensation Committee have held senior positions within similar companies or faculties and are 
familiar with designing and reviewing executive compensation packages through their roles within those 
companies and faculties.  For further information on the Compensation Committee, see the heading 
“Statement of Executive Compensation – Compensation Discussion and Analysis – Compensation 
Committee”.  

The CGNC is currently composed of Steven Rubin, Dr. Jane Hsiao, and Dr. William O’Neill. All 
members of the CGNC are independent directors. The CGNC is responsible for making recommendations 
to the Board concerning governance matters pertaining to the shareholders and the Board. Such matters 
include the establishment and review of the Company’s corporate governance principles and guidelines, 
orientation and education of directors and the nomination of new directors. 
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Other Board Committees 

The Board has from time to time designated and may in the future designate ad hoc committees to assist 
in the discharge of its responsibilities. During the most recently completed financial year, the Company 
did not designate any ad hoc committees.   

Assessments 

The CGNC Mandate requires that the CGNC be responsible for establishing systems and ensuring that the 
Board and its committees are performing effectively. At present, the CGNC assesses the effectiveness of 
the Board and its committees on an ongoing basis.

Position Descriptions 

The Board has developed written position descriptions for the Chair of the Board, Chair of the Audit 
Committee, Chair of the Compensation Committee, Chair of the CGNC, and the CEO. These descriptions 
mandate that the appropriate chairs are responsible for, among other things, ensuring that their applicable 
corporate body discharges its responsibilities, scheduling and chairing meetings of such body, monitoring 
the completion of certain other delegated responsibilities and reporting, as applicable, on the activities of 
such body. 

The CEO’s position description is, at a general level, the full responsibility of the day to day operation of 
the Company’s business in accordance with its strategic plan, budgets and policies. More specifically, the 
position description includes developing strategy, business plans and budgets to recommend to the Board 
in order to increase shareholder value, ensuring the Company has an effective management team below 
the level of CEO, and ensuring the business affairs of the Company are managed appropriately. 

STATEMENT OF EXECUTIVE COMPENSATION 

Named Executive Officers 

The following individuals are defined as “named executive officers” or “NEOs” pursuant to Form 51-
102F6 Statement of Executive Compensation: 

(a) the CEO of Neovasc or any person that acted in a similar capacity during the most recently 
completed fiscal year; 

(b) the CFO of Neovasc or any person that acted in a similar capacity during the most recently 
completed fiscal year; 

(c) each of Neovasc’s three most highly compensated executive officers, other than the CEO and 
the CFO, who were serving as executive officers at the end of the most recently completed 
fiscal year and whose total compensation was individually more than $150,000 per year; and 

(d) any additional individuals for whom disclosure would have been provided under (c) except 
that the individual was not serving as an executive officer of Neovasc at the end of the most 
recently completed financial year. 

During the most recently completed financial year, Neovasc had five NEOs namely: Alexei Marko 
(CEO), Chris Clark (CFO), Brian McPherson (COO), Randy Lane (Vice President (“VP”) of Research & 
Development (“R&D”)), and Vicki Bebeau (VP of Clinical and Regulatory Affairs (“C&R”)).   
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Compensation Discussion and Analysis 

Compensation Committee 

The Compensation Committee of the Company is composed of Dr. Jane Hsiao (Chair), Doug Janzen and 
Dr. William O’Neill, all of whom are independent directors of the Company. For a detailed description of 
the relevant experience of each member of the Compensation Committee, please see the section “Election 
of Directors – Director Biographies” above. The Compensation Committee provides, on behalf of the 
Board, detailed review, oversight and approval of the Company’s policies, practices and procedures 
relating to human resources to ensure ongoing, long-term development and deployment of high-caliber 
senior management resources. The Compensation Committee: 

• reviews and makes recommendations to the Board about the objectives, performance and 
compensation of the CEO; 

• reviews the recommendations of the CEO regarding:  

• compensation of the senior executive officers of the Company that report to the CEO; 
• the compensation policy of the Company (the “Executive Compensation Program”), 

including internal structure, annual review and relationship to market levels and changes 
to ensure the relationship between senior management performance and compensation is 
appropriate;

• significant changes in the Company’s benefit plan and human resources policies with 
emphasis on overall strategy and programs relating to the recruitment, development and 
retention of personnel; and 

• issuance of stock options to employees, consultants, and directors; and 

• reviews overall compensation programs. 

Compensation Discussion and Analysis 

The Executive Compensation Program is set to attract and retain the best available talent while efficiently 
utilizing available resources.  The Company compensates executive management with a package typically 
including a base salary (“Base Salary”), an incentive compensation plan (“Incentive Compensation”) 
and equity compensation (“Equity Compensation”) designed to be competitive with comparable 
employers and to align management’s compensation with the long-term interests of the Company’s 
shareholders. Incentive Compensation is used as a short-term incentive to achieve Company objectives 
and Equity Compensation is designed to allow the participants to enjoy the benefits of any increase in 
Company valuation and share price, should such an increase occur.  

The Base Salary, Incentive Compensation and Equity Compensation for the Company’s NEOs were 
determined by the Compensation Committee. The Compensation Committee set the compensation of the 
NEOs using their combined industry experience. The Compensation Committee delegated to the NEOs 
the responsibility to set the compensation packages for all other senior management and staff.  

Given the evolving nature of the Company’s business, the Board continues to review and redesign the 
overall compensation plan for senior management so as to continue to address the objectives identified 
above. 

The Compensation Committee Mandate tasks the Compensation Committee with reviewing the 
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Company’s compensation policies on an annual basis to determine whether they are aligned with the 
Company’s risk management principles and whether they might or are reasonably likely to encourage 
executives and employees to take excessive risks. In doing so, the Compensation Committee assesses 
whether the Equity Compensation Policy would likely give rise to material risks to the Company. The 
Company has not identified any risks arising from the Equity Compensation Policy that are reasonably 
likely to have a material adverse effect on the Company. 

While there is currently no formal policy prohibiting directors and NEOs from purchasing financial 
instruments such as prepaid variable forward contracts, equity swaps, collars or units of exchange funds 
that are designed to hedge or offset a decrease in market value of equity securities granted as 
compensation or held, directly or indirectly by the directors and NEOs, no director or NEO has purchased 
any such financial instruments as of the date hereof. 

The following table and graph compare the cumulative total shareholder return on $100 invested on 
Common Shares of the Corporation, with $100 invested in the S&P TSX Composite Index from 
December 31, 2011 to December 31, 2016 (the Company’s most recent financial year end) 

December 
31, 2011

December 
31, 2012

December 
31, 2013

December 
31, 2014

December 
31, 2015

December 
31, 2016

Neovasc 100.00 124.03 317.83 596.90 484.50 179.84

S&P TSX 
Composite 
Index 100.00 104.00 113.94 122.39 108.82 129.09

The trend in overall compensation paid to the NEOs over the last five years has generally not tracked the 
performance of the market price of the Company’s common shares, nor has it tracked the S&P TSX 
Composite Index during the period.  The Company has not included market price targets for its common 
shares as a component of the Company’s executive compensation program and strategy. 
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Base Salary 

The Base Salary is set in comparison to the comparable positions in the market and in the industry. In 
considering the Base Salary, as well as the other components of executive management’s compensation, 
the Board takes into consideration the financial condition of the Company. 

Stock-Based and Cash-Based Bonuses 

The Company implemented a non-cash stock-based bonus scheme for the year ended December 31, 2014 
which was applied to all of the NEOs, serving for the full year. The stock-based bonus scheme for 2014 
included objectives pertaining to the development of the Tiara and Reducer. The NEOs were awarded 
75% of their potential stock-based award for 2014 based on their achievements against the objectives.

For the year ended December 31, 2015, the Compensation Committee eliminated the stock-based bonus 
and instead implemented a cash-based bonus whereby cash awards up to a maximum of 30% of each 
NEOs Base Salary were paid based on objectives pertaining to the development of the Tiara and Reducer.  
The NEOs were awarded 22.5% of their potential cash-based award for 2015 based on their achievements 
against the objectives.  

For the year ended December 31, 2016, the Compensation Committee continued with a cash-based bonus 
whereby cash awards up to a maximum of 30% of each NEOs Base Salary were paid based on objectives 
pertaining to the development of the Tiara and Reducer. The NEOs were awarded 30% of their potential 
cash-based award for 2016 based on their achievements against the objectives.  

Option-Based Awards 

The Board maintains the authority to award Equity Compensation, including stock options pursuant to the 
Company’s stock option plan (the “Option Plan”), to the Company’s NEOs in such amounts and on such 
terms as the Board determines in its sole discretion. As discussed elsewhere herein, the Company’s 
Option Plan is a 20% fixed stock option plan. In determining NEOs’ option based Equity Compensation, 
the Compensation Committee reviews each executive’s contribution to the Company’s strategic goals 
periodically and makes recommendations to the Board. The Board will take factors such as changes in 
control provisions, performance criteria and previous grants into account in granting these executives’ 
options. The CEO and CFO were consulted on the grant of Equity Compensation and made 
recommendations on the grant of stock options, but the actual compensation amount was recommended 
by the Compensation Committee and approved by the Board. See the heading “Securities Authorized for 
Issuance under Equity Compensation Plans” for further information regarding the Option Plan.  

EXECUTIVE OFFICER COMPENSATION 

Summary Compensation Table  

The compensation paid to the NEOs during the Company’s three most recently completed financial years 
ended December 31, 2014, 2015 and 2016 is summarized as follows and expressed in Canadian dollars 
unless otherwise noted: 
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Name and 
Principal 
Position 

Year Salary ($) Share-
Based 

Awards 
($) 

Option-Based 
Awards ($) 

Non-Equity Incentive 
Plan Compensation 

Pension 
Value 
($)(3)

All Other 
Compensation 

($) 

Total 
Compensation 

($) 
Annual 

Incentive 
Plans

($) 

Long-
term 

Incentive 
Plan($) 

Alexei 
Marko 
CEO & 
Director(4)

2016 
2015 
2014

C$415,000 
C$385,000 
C$348,000 

N/A 
N/A 
N/A 

 NIL(2)

NIL(2) 

C$1,300,000(2)

C$37,350(5)

C$25,988 
 N/A  

N/A 
N/A 
N/A 

NIL 
C$6,734 

C$13,050 

NIL 
NIL 
NIL 

C$452,350 
C$417,722 

C$1,661,050 

Chris Clark 
CFO & 
Secretary 

2016 
2015 
2014

C$338,000 
C$308,000 
C$278,500 

N/A 
N/A 
N/A 
N/A 
N/A 

 NIL(2)

NIL(2) 

C$1,040,000(2)

C$30,420(5)

C$20,790 
 N/A  

N/A 
N/A 
N/A 

NIL 
C$8,476 

C$10,444 

NIL 
NIL 
NIL 

C$368,420 
C$337,266 

C$1,328,944 

Brian 
McPherson 
COO 

2016 
2015 
2014

C$266,000 
C$244,200 
C$221,500 

N/A 
N/A 
N/A 
N/A 
N/A 

 NIL(2)

NIL(2)

C$780,000(2) 

C$23,940(5)

C$16,484 
 N/A  

N/A 
N/A 
N/A 

NIL 
C$7,977 
C$8,306 

NIL 
NIL 
NIL 

C$289,940 
C$268,611 

C$1,009,806 

Randy Lane 
VP, R&D 

2016 
2015 
2014

C$275,000 
C$244,200 
C$181,500 

N/A 
N/A 
N/A 

NIL(2)

C$434,500(1)(2) 

C$1,170,000(2)

C$24,750(5)

C$16,484 
 N/A  

N/A 
N/A 
N/A 

C$10,313 
$9,158 

C$6,806 

NIL 
NIL 
NIL 

C$310,063 
C$704,342 

C$1,358,306 

Vicki Bebeau
VP, C&R 

2016 
2015 
2014 

C$339,200 
C$324,261 
C$161,993 

N/A 
N/A 
N/A 

NIL(2)

C$434,500(1)(2) 

C$813,000(2)

C$30,528(5)

C$21,077 
N/A 

N/A 
N/A 
N/A 

C$7,023 
C$6,714 

NIL 

NIL 
NIL 
NIL 

C$376,751 
C$786,552 
C$974,993 

Notes:
(1) The Company uses the Black-Scholes option pricing model to calculate the fair value of option based 

awards. The model requires six key inputs: risk free interest rate, exercise price, market price at date of 
issue, expected dividend yield, expected life and expected volatility, all of which, other than the exercise 
price and market price, are estimates by management of the Company. The fair value was computed using 
the Black-Scholes option pricing model with the following assumptions: a) average risk-free interest rate of 
0.75%; b) expected life of 5 years; c) the price of the stock on the grant date of $11.76; d) expected 
volatility of 76%; and e) no expected dividend payments. The Black-Scholes model was used to compute 
option fair values because it is the most commonly used option pricing model and is considered to produce 
a reasonable estimate of fair value. 

(2) These numbers are calculated in accordance with IFRS 2 Share-based Payment (pre and post adoption of 
IFRS) and are the same numbers as used in the Company’s financial statements.  

(3) Amounts equal to RRSP monthly payments by the Company. See “Pension Plan Benefits”. 

(4) Mr. Marko did not receive any compensation related to his services as a director of the Company.  

(5) The Incentive Compensation amount has been awarded, but will not be paid unless the cash held in escrow 
is released. 

INCENTIVE PLAN AWARDS 

Outstanding Share-based Awards and Option-based Awards 

No share-based awards were granted to the NEOs in the most recent financial year. The following table 
sets out all option-based awards as at December 31, 2016, for each NEO: 
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Option- based Awards Share-based Awards 

Name and 
Principal 
Position 

Number of 
securities 

underlying 
unexercised 

options 

Option 
exercise 

price  
($) 

Option 
expiration date 

Value of 
unexercised in-

the-money options 
($)(1)

Number 
of shares 
or units 

of shares 
that have 

not 
vested 

Market or 
payout 
value of 

share-based 
awards that 

have not 
vested  

($) 

Market or 
payout value 

of vested 
share-based 
awards not 
paid out or 
distributed 

($) 

Alexei Marko 
CEO & Director 

232,500 
238,750 
40,000 

250,000 

C$1.00 
C$1.45 
C$2.49 
C$6.50 

January 25, 2016(2)

February 3, 2017 
February 27, 2018 

April 15, 2019 

C$306,900 
C$207,712 

NIL 
NIL 

N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 

Chris Clark 
CFO & 
Secretary 

186,000 
191,000 
32,000 

200,000 

C$1.00 
C$1.45 
C$2.49 
C$6.50 

January 25, 2016(2)

February 3, 2017 
February 27, 2018 

April 15, 2019 

C$245,520 
C$166,170 

NIL 
NIL  

N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 

Brian 
McPherson 
COO 

139,500 
143,250 
24,000 

150,000 

C$1.00 
C$1.45 
C$2.49 
C$6.50 

January 25, 2016(2)

February 3,2017 
February 27, 2018 

April 15, 2019 

C$184,140 
C$124,628 

NIL 
NIL  

N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 

Randy Lane 
VP, R&D 

100,000 
80,000 
95,500 
16,000 

225,000 
50,000 

C$1.00 
C$1,00 
C$1.45 
C$2.49 
C$6.50 

C$11.76 

January 25, 2016(2)

June 12,2016(2)

February 3,2017 
February 27, 2018 

April 15, 2019 
February 24, 2020 

C$132,000 
C$105,600 
C$83,085 

NIL 
NIL 
NIL 

N/A 
N/A 
N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 
N/A 

Vicki Bebeau 
VP, C&R

150,000 
50,000 

C$6.80 
C$11.76 

May 12, 2019 
February 24, 2020 

NIL  
NIL 

N/A 
N/A 

N/A 
N/A 

N/A 
N/A 

Notes: 
(1) Value of unexercised in-the-money options is calculated based upon the difference between the market value of the 

Company’s common shares as at December 31, 2016 (C$2.32 closing price on the TSX) and the exercise price of the 
options. 

(2) The original expiry date fell within a blackout period which remained in effect as at December 31, 2016. Pursuant to 
the terms of the Company’s stock option plan, if the expiry date for any option falls within a blackout period, such 
expiry date shall be automatically extended for a period of ten days beyond the expiration of the blackout period. 

Incentive Plan Awards – Value Vested or Earned During the Year 

The following table summarizes the value vested or earned under incentive plans for the most recently 
completed financial year, for each NEO: 

Name and Principal 
Position 

Option-Based Awards – Value 
Vested During the Year  

($)(1)

Share-Based Awards – Value 
Vested During the Year  

($) 

Non-Equity Incentive Plan 
Compensation – Value Earned During 

the Year 
($) 

Alexei Marko 
CEO & Director NIL N/A N/A 

Chris Clark 
CFO & Secretary NIL N/A N/A 

Brian McPherson 
COO NIL N/A N/A 

Randy Lane 
VP, R&D 

C$106,952 N/A N/A 

Vicki Bebeau 
VP, C&R 

C$232,561 N/A N/A 

Notes: 
(1) All options are granted at market price. 
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PENSION PLAN BENEFITS 

The Company does not provide a pension plan for NEOs. The Company matches 50% of the 
contributions paid by certain NEOs into their Registered Retirement Savings Plans or 401(k) plans in the 
United States (“RRSP”). The NEOs each contribute 7.5% of their salaries to their respective RRSPs and 
receive a benefit of a 3.75% contribution paid by the Company. 

TERMINATION, CHANGE OF CONTROL BENEFITS AND EMPLOYMENT CONTRACTS 

Except as follows, the Company has not entered into any contracts, agreements, plans or arrangements 
that provide payments to a NEO at, following or in connection with any termination (whether voluntary, 
involuntary or constructive), resignation, retirement, a change in control of the Company or a change in a 
NEO’s responsibilities:  

1. In July 2008, Mr. Marko became CEO of the Company. Pursuant to his employment agreement, 
as amended, Mr. Marko is entitled to a base salary, which was C$415,000 for the 2016 financial 
year, a bonus of up to 30% of his salary based on meeting certain operational objectives, RRSP 
matching and to participate in the Company’s Option Plan. Upon termination without cause, Mr. 
Marko is entitled to receive the entirety of his compensation for an additional 12-month period. In 
addition, if such termination occurs within 12 months of a change of control, Mr. Marko will 
receive a cash payment equal to approximately 2 times his existing compensation. Mr. Marko’s 
employment agreement also provides for certain non-competition and non-solicitation restrictions 
within 12 months of the termination of his employment, for any reason. Assuming Mr. Marko 
was terminated on the last business day of most recently completed financial year, he would 
receive the following estimated payments:  

Termination without cause: C$581,000 

Termination within 12 months following a change of control: C$1,162,000 

2. In October 2007, Mr. Clark became CFO of the Company. Pursuant to his employment 
agreement, as amended, Mr. Clark is entitled to a base salary, which was C$338,000 for the 2016 
financial year, a bonus of up to 30% of his salary based on meeting certain operational objectives, 
RRSP matching and to participate in the Company’s Option Plan. Upon termination without 
cause, Mr. Clark is entitled to receive the entirety of his compensation for an additional 9-month 
period. In addition, if such termination occurs within 12 months of a change of control, Mr. Clark 
will receive a cash payment equal to approximately 1.25 times his existing compensation. Mr. 
Clark’s employment agreement also provides for certain non-competition and non-solicitation 
restrictions within 9 months of the termination of his employment, for any reason. Assuming Mr. 
Clark was terminated on the last business day of most recently completed financial year, he 
would receive the following estimated payments:  

Termination without cause: C$355,000

Termination within 12 months following a change of control: C$617,000 

3. In June 2009, Mr. McPherson became COO of the Company. Pursuant to his employment 
agreement, as amended, Mr. McPherson is entitled to a base salary, which was $266,000 for the 
2016 financial year, a bonus of up to 30% of his salary based on meeting certain operational 
objectives, RRSP matching and to participate in the Company’s Option Plan. Upon termination 
without cause, Mr. McPherson is entitled to receive the entirety of his compensation for an 
additional 9-month period. In addition, if such termination occurs within 12 months of a change 
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of control, Mr. McPherson will receive a cash payment equal to approximately 1.25 times his 
existing compensation. Mr. McPherson’s employment agreement also provides for certain non-
competition and non-solicitation restrictions within 9 months of the termination of his 
employment, for any reason. Assuming Mr. McPherson was terminated on the last business day 
of most recently completed financial year, he would receive the following estimated payments:  

Termination without cause: C$279,300 

Termination within 12 months following a change of control: C$485,000 

4. In July 2011, Mr. Lane became Director, R&D of the Company. Pursuant to his employment 
agreement, as amended, Mr. Lane is entitled to a base salary, which was C$275,000 for the 2016 
financial year, a bonus of up to 30% of his salary based on meeting certain operational objectives, 
RRSP matching and to participate in the Company’s Option Plan. Upon termination without 
cause, Mr. Lane is entitled to receive the entirety of his compensation for an additional 9-month 
period. In addition, if such termination occurs within 12 months of a change of control, Mr. Lane 
will receive a cash payment equal to approximately 1.25 times his existing compensation. Mr. 
Lane’s employment agreement also provides for certain non-competition and non-solicitation 
restrictions within 9 months of the termination of his employment, for any reason. Assuming Mr. 
Lane was terminated on the last business day of most recently completed financial year, he would 
receive the following estimated payments:  

Termination without cause: C$296,000 

Termination within 12 months following a change of control: C$515,000 

5. In May 2014, Ms. Bebeau became VP, Clinical Affairs of the Company. Pursuant to her 
employment agreement, as amended, Ms. Bebeau is entitled to a base salary, which was 
C$339,200 for the 2016 financial year, a bonus of up to 30% of her salary based on meeting 
certain operation objectives, 401k matching and to participate in the Company’s Option Plan. 
Upon termination without cause, Ms. Bebeau is entitled to receive the entirety of her 
compensation for an additional 9-month period.  In addition, if such termination occurs within 12 
months of a change of control. Ms. Bebeau will receive a cash payment equal to approximately 
1.25 times her existing compensation. Ms. Bebeau’s employment agreement also provides for 
certain non-competition and non-solicitation restrictions within 9 months of the termination of her 
employment, for any reason. Assuming Ms. Bebeau was terminated on the last business day of 
most recently completed financial year, she would receive the following estimated payments: 

Termination without cause:  C$366,000 

Termination within 12 months following a change of control:  C$635,000 

DIRECTOR COMPENSATION 

In 2016, the directors of the Company (excluding any executive officers) were paid an annual retainer of 
US$50,000, without any meeting fees. In addition, the Chairman of the Board, Mr. Paul Geyer, was paid 
an extra annual retainer of US$10,000 and the Chairman of the Audit Committee, Mr. Steven Rubin, was 
paid an extra annual retainer of US$10,000. 

Summary Compensation Table 

During the Company’s most recently completed financial year of December 31, 2016, the compensation 
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paid to each director, who was not an NEO, is summarized as follows:  

Notes: 
(1) Salary paid was equal to US$60,000.  For the purposes of this table, the salary paid has been converted into 

Canadian dollars using an average annual exchange rate of 1.3248. 

(2) Salary paid was equal to US$50,000.  For the purposes of this table, the salary paid has been converted into 
Canadian dollars using an average annual exchange rate of 1.3248. 

Share-based Awards and Option-based Awards 

No share-based awards were granted to the directors in the most recent financial year. The following table 
sets out all option-based awards as at December 31, 2016, for each director who was not an NEO: 

Option- based Awards Share-based Awards 

Name and 
Principal 
Position 

Number of 
securities 

underlying 
unexercised 

options 

Option 
exercise 

price 
($) 

Option expiration 
date 

Value of 
unexercised 

in-the-money 
options 

($)(1)

Number 
of shares 
of units 

or shares 
that have 

not 
vested 

Market or 
payout value 

of share-
based 

awards that 
have not 
vested 

($) 

Market or 
payout value of 
vested share-
based awards 

not paid out or 
distributed 

($) 

Paul Geyer 
Chairman 

80,000 
80,000 
80,000 
80,000 
15,000 

C$1.00 
C$1.45 
C$2.49 
C$6.50 

C$11.76 

January 25, 2016(2) 

February 3, 2017 
February 27, 2018 

April 15, 2019 
February 24, 2020 

C$105,600 
C$69,600 

NIL 
NIL 
NIL 

N/A 
N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 

Douglas Janzen 
Director 

65,000 
40,000 
65,000 
65,000 
15,000 

C$1.45 
C$1.30 
C$2.49 
C$6.50 

C$11.76 

February 3, 2017 
September 19, 2017 
February 27, 2018 

April 15, 2019 
February 24, 2020 

C$56,550 
C$40,800 

NIL 
NIL 
NIL 

N/A 
N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 

Jane Hsiao 
Director 

65,000 
65,000 
65,000 
65,000 
15,000 

C$1.00 
C$1.45 
C$2.49 
C$6.50 

C$11.76 

January 25, 2016(2) 

February 3, 2017 
February 27, 2018 

April 15, 2019 
February 24, 2020 

C$85,800 
C$56,550 

NIL 
NIL 
NIL 

N/A 
N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 

Name and 
Principal Position 

Salary ($) Share-
Based 

Awards 
($) 

Option-Based 
Awards ($) 

Non-Equity Incentive 
Plan Compensation 

Pension 
Value

($) 

All Other 
Compensation 

($) 

Total 
Compensation 

($) 

Annual 
Incentive 

Plans
($) 

Long-
term 

Incentive 
Plan 
($) 

Paul Geyer 
Chairman 

C$79,488(1) N/A NIL N/A N/A N/A N/A C$79,488 

Steven Rubin 
Director 

C$79,488(1) N/A NIL N/A N/A N/A N/A C$79,488 

Douglas Janzen 
Director 

C$66,240(2) N/A NIL N/A N/A N/A N/A C$66,240 

Jane Hsiao 
Director 

C$66,240(2) N/A NIL N/A N/A N/A N/A C$66,240 

William O’Neill 
Director 

C$66,240(2) N/A NIL N/A N/A N/A N/A C$66,240 
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Option- based Awards Share-based Awards 

Name and 
Principal 
Position 

Number of 
securities 

underlying 
unexercised 

options 

Option 
exercise 

price 
($) 

Option expiration 
date 

Value of 
unexercised 

in-the-money 
options 

($)(1)

Number 
of shares 
of units 

or shares 
that have 

not 
vested 

Market or 
payout value 

of share-
based 

awards that 
have not 
vested 

($) 

Market or 
payout value of 
vested share-
based awards 

not paid out or 
distributed 

($) 

Steven Rubin 
Director 

75,000 
75,000 
75,000 
75,000 
15,000 

C$1.00 
C$1.45 
C$2.49 
C$6.50 

C$11.76 

January 25, 2016(2) 

February 3, 2017 
February 27, 2018 

April 15, 2019 
February 24, 2020 

C$99,000 
C$65,250 

NIL 
NIL 
NIL 

N/A 
N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 

William O’Neill 
Director 

65,000 
65,000 
65,000 
65,000 
15,000 

C$1.00 
C$1.45 
C$2.49 
C$6.50 

C$11.76 

January 25, 2016(2) 

February 3, 2017 
February 27, 2018 

April 15, 2019 
February 24, 2020 

C$85,800 
C$56,550 

NIL 
NIL 
NIL 

N/A 
N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 

Notes: 
(1) Value of unexercised in-the-money options is calculated based upon the difference between the market 

value of the Company’s common shares as at December 31, 2016 ($2.32 closing price on the TSX) and the 
exercise price of the options. 

(2) The original expiry date fell within a blackout period which remained in effect as at December 31, 2016. 
Pursuant to the terms of the Company’s stock option plan, if the expiry date for any option falls within a 
blackout period, such expiry date shall be automatically extended for a period of ten days beyond the 
expiration of the blackout period. 

Incentive Plan Awards – Value Vested or Earned During the Year 

The following table summarizes the value vested or earned under incentive plans for the most recently 
completed financial year, for each director who was not a NEO:  

Name and Principal 
Position 

Option-Based Awards – Value 
Vested During the Year 

($)(1)

Share-Based Awards – Value Vested 
During the Year 

($) 

Non-Equity Incentive Plan 
Compensation – Value Earned 

During the Year 
($) 

Paul Geyer 
Chairman NIL N/A N/A 

Douglas Janzen 
Director NIL N/A N/A 

Jane Hsiao 
Director NIL N/A N/A 

Steven Rubin 
Director NIL N/A N/A 

William O’Neill 
Director NIL N/A N/A 

Notes: 
(1) All options are granted at market price.  

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The shareholders of the Company approved the Existing Option Plan at the annual general meeting of 
shareholders held on June 12, 2012 and subsequently at the annual general meeting held on June 18, 
2013. At the Company’s annual general meeting of the shareholders held on June 18, 2014, the Company 
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approved amendments to the Option Plan to increase the number of Common Shares reserved for 
issuance under the Option Plan by 1,344,264, for a maximum of 10,515,860 Common Shares. 

Equity Compensation Plan Information 

Plan Category Number of Securities to be 
issued upon exercise of 

outstanding options, warrants 
and rights 

(as at December 31, 2016) 

Weighted-average exercise 
price of outstanding options, 

warrants and rights 

(as at December 31, 2016) 

Number of securities remaining 
available for future issuance 
under equity compensation 
plans (excluding securities 

reflected in column (a)) 

(as at December 31, 2016) 

Equity compensation plans approved 
by securityholders(1) 7,874,703(2)(3) C$4.72 2,720,639 

Equity compensation plans not 
approved by securityholders N/A N/A N/A 

Total 7,874,703(2)(3) C$4.72 2,720,639 

Notes:  
(1) The Existing Option Plan enables the directors, executive officers, employees and consultants of the 

Company and its affiliates to participate in the growth and development of the Company by providing such 
persons with the opportunity, through options to purchase Common Shares, to acquire an increased 
proprietary interest in the Company that is aligned with the interests of the shareholders. The Existing 
Option Plan provides that 10,515,860 Common Shares (approximately 13.4% of the issued and outstanding 
Common Shares of the Company as of the date hereof) are reserved for issuance as options for eligible 
optionees (the “Optionees”).  

(2) This number represents 10.0% of the Company’s issued and outstanding Common Shares as of December 
31, 2016. 

(3) Of which 79,482 are options outstanding outside of the Existing Option Plan, assumed in connection with 
the acquisition of B-Balloon Ltd. and Neovasc Medical Ltd. on July 1, 2008.

In accordance with the term of the Existing Option Plan, as administered by the Board, the Board may 
grant options to directors, executive officers, employees and consultants of the Company and its affiliates. 
The Existing Option Plan was adopted to offer incentives to directors, executive officers, employees, 
management and others who provide services to the Company or any subsidiary, to act in the best 
interests of the Company. The Board, in consultation with the Company’s Compensation Committee, has 
the discretion to determine to whom options will be granted, the number and exercise price of such 
options and the terms and time frames in which the options will vest and be exercisable.   

The Existing Option Plan provides that the Company can reserve for issuance up to 10,515,860 Common 
Shares as options (each, an “Option”). As of the date hereof, this number represents 13.3% of the 
Company’s issued and outstanding Common Shares.  As of the date hereof, there are 9,154,547 Common 
Shares reserved for issuance upon the exercise of outstanding Options, representing 11.6% of the 
Company’s issued and outstanding Common Shares. Accordingly, as of the date hereof there are 
1,361,313 Common Shares available for issuance under the Existing Option Plan representing 1.7% of the 
Company’s issued and outstanding Common Shares. 

The Existing Option Plan also contains a replenishment feature, which provides that the maximum 
number of Common Shares that may be issued as Options does not increase, provided that at the end of 
each fiscal year the number of Common Shares that are issued on the exercise of Options shall again 
become available to be made subject to an Option that may be granted in a subsequent fiscal year. If 
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approved by shareholders and adopted by the Company, the Amended Option Plan will modify the 
replenishment mechanism such that the number of Common Shares reserved for issuance under the 
Amended Option Plan will automatically be replenished by an amount equal to the number of Common 
Shares issued upon the exercise of any Options under the Amended Option Plan. 

The exercise price for Options issued under the Existing Option Plan will be set by the Board; however, 
the exercise price of an Option cannot be less than the Market Price (as defined therein) at the time of 
such grant of Options. The Market Price is defined as the closing price of the Common Shares on the 
TSX on the trading day immediately preceding the grant date. To exercise their Options, participants must 
either provide a certified cheque, wire transfer or bank draft, or may utilize the net settlement feature of 
the Existing Option Plan. Upon a net settlement exercise, the Company will deliver to such participant 
that number of Common Shares equal to the following formula: 

That number of fully paid and non-assessable Common Shares (“X”) equal to the number 
of options (“Y”) multiplied by the quotient obtained by dividing the result of the Market 
Price of one Common Share (“B”) less the Exercise Price per Common Share (“A”) by 
the Market Price of one Common Share (“B”). Expressed as a formula, such conversion 
shall be computed as follows: 

    X = (Y) x (B - A) 

   (B) 

The Existing Option Plan provides that a holder may exercise their options in cash, or by providing a 
written notice to the Company pursuant to which the holder agrees to transfer and dispose of a specified 
number of options to the Company in exchange for Common Shares having a fair market value equal to 
the fair market value of such options disposed of and transferred to the Company. 

The Existing Option Plan provides that the maximum number of Common Shares issuable to insiders 
under such plan cannot exceed the “Insider Participation Limit”, which means the number of Common 
Shares: (i) issued to Insiders within any one year period; and (ii) issuable to Insiders at any time; under 
the Existing Option Plan, or when combined with all of the Company’s other security based 
compensation arrangements, cannot exceed 10% of the Company’s total issued and outstanding Common 
Shares, respectively. 

An option is personal to the grantee of the option and is non-transferable and non-assignable.  The 
Existing Option Plan does not provide for or contemplate the provision of financial assistance to facilitate 
the exercise of options and the issuance of Common Shares. If the employment or appointment of an 
option holder with the Company or its affiliates is terminated by either party for any reason other than 
termination for cause or death, the options held by such option holder must be exercised within 120 days 
of the date of termination of the option holder’s employment or appointment with the Company. If 
terminated for cause, the options held by such option holder terminate and are cancelled upon the holder 
ceasing to be a director, executive officer or employee of the Company or its affiliates. In the case of the 
death of a holder, any vested option held by him at the date of death will become exercisable by the 
holder’s lawful personal representatives, heirs or executors until the earlier of one year after the date of 
death of such holder and the date of expiration of the term otherwise applicable to such option. 

In the normal course of business, there are times when the Company’s directors, executive officers and 
employees are party to material undisclosed information about the Company. Such periods are referred to 
as a “Blackout Period”. During a Blackout Period, securities laws prohibit such persons from trading in 
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the Company’s securities, including exercising any option they may hold. Blackout Periods can be put 
into effect at any time, but are scheduled to occur prior to the release of the Company’s financial 
statements. The Existing Option Plan provides that if the expiry date for any Option should fall within a 
Blackout Period, or within nine days of the expiration of a Blackout Period, such expiry date shall be 
automatically extended for a period of ten days beyond the expiration of the Blackout Period.  

The Existing Option Plan contains standard adjustment and anti-dilution provisions for changes in the 
capital structure of the Company. The Existing Option Plan also includes provisions pursuant to the 
recent amendments to the Income Tax Act (Canada) which requires the Company to withhold and remit to 
Canada Revenue Agency, the estimated tax on the deemed benefit arising from the exercise of a stock 
option. The Existing Option Plan also provides that in the event of a change of control of the Company, or 
in the event of a sale of all or substantially all of either the Tiara or Reducer assets, all previously granted 
options will immediately vest and become exercisable. 

In order to comply with certain provisions of Section 422 of the Internal Revenue Code of 1986, as 
amended, of the United States (the “Code”), in the granting of Options to eligible participants who are 
citizens or residents of the United States (including its territories, possessions and all areas subject to its 
jurisdiction), the Existing Option Plan provides that subject to certain conditions, such Options may be 
granted as incentive stock options (within the meaning of the Code) (“ISOs”). The Existing Option Plan 
limits the aggregate total of ISOs available to grant to 500,000 of the maximum number of Options 
available for issuance.  

The Board may, subject to the requirements of the TSX Company Manual, at any time and from time to 
time, amend any of the provisions of the Existing Option Plan without consent or approval from 
shareholders, including without limitation: 

(a) amend, modify or terminate the Existing Option Plan with respect to all Common Shares in 
respect of Options which have not yet been granted hereunder; 

(b) to make any amendment of a typographical, grammatical, clerical or administrative nature or 
clarification correcting or rectifying any ambiguity, immaterial inconsistency, defective 
provision, mistake, or error or omission; 

(c) to change the provisions relating to the manner of exercise of Options, including changing or 
adding any form of financial assistance provided by the Company, or adding or amending 
provisions relating to a cashless exercise of Options which provisions so added or amended 
provide for a full deduction of the underlying common shares of the Company from the 
maximum number reserved for issuance under the Existing Option Plan; 

(d) to change the terms, conditions and mechanics of grant, vesting, exercise and early expiry of 
Options, provided that no such change may extend an outstanding Option’s expiry date; 

(e) to change the provisions for termination or cancellation of Options so long as the change does 
not permit the Company to grant an Option with an expiry date of more than maximum 
allowable expiry date in the TSX Company Manual or to extend an outstanding Option’s 
expiry date; 

(f) to make any addition to, deletion from or alteration of the provisions of the Existing Option 
Plan or any Option that are necessary to comply with applicable law or the requirements of 
any regulatory or governmental agency or applicable stock exchange and to avoid 
unanticipated consequences deemed by the board of directors to be inconsistent with the 
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purpose of the Existing Option Plan; and 

(g) to change the transferability of Options to permit a transfer or assignment to a spouse or other 
family member, an entity controlled by the Option holder or spouse or family member, an 
RRSP, TFSA, RRIF or managed investment account of the Option holder, spouse or family 
member, a trustee, custodian or administrator acting on behalf of, or for the benefit of, the 
Option holder, spouse or family member, any person recognized as a permitted assign in such 
circumstances in securities or stock exchange regulatory provisions, or for estate planning or 
estate settlement purposes. 

The above amendment provisions are also subject to, among other things, the following restricted 
amendment provisions (which will require Disinterested Shareholder Approval as such term is defined in 
the TSX Company Manual): 

(a) any reduction in the exercise price of an Option previously granted to an Insider (as defined 
in the TSX Company Manual); 

(b) subject to limited exceptions, any extension of the expiry date of an Option previously 
granted to an Insider (as defined in the TSX Company Manual); 

(c) any amendment to remove or to exceed the Insider Participation Limit (as defined in the TSX 
Company Manual); 

(d) any increase in the maximum number of securities issuable under the Existing Option Plan, 
either as a fixed number or a fixed percentage of the Company’s issued and outstanding 
common shares; and 

(e) any amendment to the amendment provisions described above. 

On September 9, 2015, the Board amended the Existing Option Plan to align the definition of “Market 
Price” thereunder with provisions of the TSX Company Manual relating to the exercise price of Options 
and increased the exercise prices of certain issued and outstanding Options. On April 15, 2016, the Board 
further amended the Existing Option Plan to permit the Company, upon a net settlement exercise of 
Options and at the discretion of the Company, to remit certain amounts to applicable taxation authorities 
on behalf of an Optionee out of the Company’s funds. In both cases, the Board was permitted under the 
Existing Option Plan to amend the Existing Option Plan without seeking securityholder approval. 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

No directors, proposed nominees for election as directors, executive officers or their respective associates 
or affiliates, or other management of the Company were indebted to the Company as of the end of the 
most recently completed financial year or as at the date hereof.  

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

This Management Information Circular briefly describes (and, where practicable, states the approximate 
amount) of any material interest, direct or indirect, of any informed person of the Company, any proposed 
director of the Company, or any associate or affiliate of any informed person or proposed director, in any 
transaction since the commencement of the Company’s most recently completed financial year or in any 
proposed transaction which has materially affected or would materially affect the Company or any of its 
subsidiaries. 
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MANAGEMENT CONTRACTS 

Except as set out herein, there are no management functions of the Company which are to any substantial 
degree performed by a person or company other than the directors or executive officers of the Company. 

DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE 

The Company has purchased insurance for the benefit of its directors and executive officers against 
liability incurred by them, subject to certain limitations contained in and as outlined in the insurance 
policies. For the 12-month period ending June 30, 2017, the policy provides coverage to directors and 
executive officers in the aggregate amount in any policy year of C$30,000,000, subject to a deductible of 
C$Nil for Insured Persons under Insuring Agreement A (as defined in the policy) not indemnified by the 
company and C$50,000 in respect of all other claims under Insuring Clause B and $250,000 with respect 
to insuring Clause C. The total of premiums and fees charged for this insurance during the 2016-2017 
policy term was $155,250. 

ADDITIONAL INFORMATION 

Additional information relating to the Company is available on SEDAR at www.sedar.com. Financial 
information is provided in the Company’s comparative financial statements and management discussion 
and analysis for its most recently completed financial year ended December 31, 2016. The Company will 
provide to any person or company, upon request to Chris Clark, CFO, one copy of the comparative 
financial statements of the Company filed with the applicable securities regulatory authorities for the 
Company’s two most recently completed financial years in respect to which such financial statements 
have been issued, together with the report of the auditor, related management’s discussion and analysis 
and any interim financial statements of the Company filed with the applicable securities regulatory 
authorities subsequent to the filing of the annual financial statements. 

Copies of the above documents will be provided free of charge to securityholders of the Company. The 
Company may require payment of a reasonable charge from any person or company who is not a 
securityholder of the Company, who requests a copy of any such document. The foregoing documents are 
also available on SEDAR at www.sedar.com. 

OTHER MATTERS 

The Board is not aware of any other matters which it anticipates will come before the Meeting as of the 
date of mailing of this Management Information Circular. 



DIRECTORS’ APPROVAL 

The contents of this Management Information Circular and its distribution to shareholders have been 
approved by the Board of the Company. 

DATED at Richmond, British Columbia, May 8, 2017. 

BY ORDER OF THE BOARD 

(signed)  Alexei Marko

Alexei Marko 
Director and Chief Executive Officer 
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NEOVASC INC. 
(the “Company”) 

SHARE OPTION PLAN 

Dated for Reference _______________, 2017 

ARTICLE 1 
PURPOSE AND INTERPRETATION 

Purpose 

1.1 The purpose of this Plan is to advance the interests of the Company by encouraging 
equity participation in the Company through the acquisition of Common Shares of the Company.  It is the 
intention of the Company that this Plan will at all times be in compliance with the TSX Company Manual 
and any inconsistencies between this Plan and the TSX Company Manual will be resolved in favour of 
the latter. 
Definitions 

1.2 In this Plan 

(a) Affiliate means a company that is a parent or subsidiary of the Company, or that is 
controlled by the same entity as the Company; 

(b) Blackout Period means an interval of time during which the Company has determined 
that one or more Participants may not trade any securities of the Company because they may be in 
possession of undisclosed material information pertaining to the Company, or when in anticipation 
of the release of quarterly or annual financials, to avoid potential conflicts associated with a 
company’s insider-trading policy or applicable securities legislation, (which, for greater certainty, 
does not include the period during which a cease trade order is in effect to which the Company or 
in respect of an Insider, that Insider, is subject); 

(c) Board means the board of directors of the Company or any committee thereof duly 
empowered or authorized to grant Options under this Plan; 

(d) Change of Control includes situations where after giving effect to the contemplated 
transaction and as a result of such transaction: 

(i) any one Person holds a sufficient number of voting shares of the Company or 
resulting company to affect materially the control of the Company or resulting company, 
or, 

(ii) any combination of Persons, acting in concert by virtue of an agreement, 
arrangement, commitment or understanding, holds in total a sufficient number of voting 
shares of the Company or its successor to affect materially the control of the Company or 
its successor,  
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where such Person or combination of Persons did not previously hold a sufficient number of 
voting shares to materially affect control of the Company or its successor and, in the absence of 
evidence to the contrary, any Person or combination of Persons acting in concert by virtue of an 
agreement, arrangement, commitment or understanding, holding more than 20% of the voting 
shares of the Company or resulting company is deemed to materially affect control of the 
Company or resulting company; 

(e) Common Shares means the common shares without par value in the capital of the 
Company providing such class is listed on the TSX; 

(f) Company means the company named at the top hereof and includes, unless the context 
otherwise requires, all of its Affiliates and successors according to law; 

(g) Consultant means an individual or Consultant Company with whom the Corporation or 
any of its Affiliates has a contract for services for an initial, renewable or extended period of 
twelve months or more and who is approved for participation in this Plan by the Board and for 
whom there exists an exemption from applicable prospectus requirements permitting the granting 
of an Option.   

(h) Consultant Company means for an individual Consultant, a company or partnership of 
which the individual is an employee, shareholder or partner; 

(i) Director means a director of the Company or an Affiliate of the Company as may be 
elected from time to time; 

(j) Disinterested Shareholder Approval means approval of this Plan by a majority of the 
Company’s security holders, in accordance with the requirements stipulated in the TSX Company 
Manual, which for greater certainty, excludes the votes cast by Insiders entitled to receive a benefit 
under this Plan; 

(k) Disposition means the sale, exchange, transfer or other arrangement by which 
possession, legal title or beneficial ownership of all or substantially all of the property, products or 
all other personal property now or hereafter now held by a Person or any sale of the same outside 
the ordinary course of business by which possession, legal title or beneficial ownership passes 
from one Person to another, or to the same Person in a different capacity, whether or not voluntary 
and whether or not for value, and any agreement to effect any of the foregoing;  

(l) Distribution has the meaning assigned by the Securities Act, and generally refers to a 
distribution of securities by the Company from treasury; 

(m) Effective Date for an Option means the date of grant thereof by the Board; 

(n) Eligible Participant means any Person who is a bona fide Director, Officer, Employee, 
Management Company Employee, Consultant, or Company Consultant, and also includes a 
company, 100% of the share capital of which is beneficially owned by one or more Eligible 
Participants; 
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(o) Employee means:  

(i) an individual who is considered an employee under the Income Tax Act Canada 
(i.e. for whom income tax, employment insurance and CPP deductions must be made at 
source); 

(ii) an individual who works full-time for the Company or an Affiliate thereof 
providing services normally provided by an employee and who is subject to the same 
control and direction by the Company or an Affiliate of the Company over the details and 
methods of work as an employee of the Company or an Affiliate of the Company, but for 
whom income tax deductions are not made at source; or 

(iii) an individual who works for the Company or an Affiliate thereof on a continuing 
and regular basis for a minimum amount of time per week providing services normally 
provided by an employee and who is subject to the same control and direction by the 
Company or an Affiliate of the Company over the details and methods of work as an 
employee of the Company or an Affiliate of the Company, but for whom income tax 
deductions need not be made at source; 

(p) Exercise Price means the amount payable per Common Share on the exercise of an 
Option, as determined in accordance with the terms hereof;  

(q) Expiry Date means the expiry date of an Option as specified in the Option Commitment 
therefor; 

(r) Insider means an insider as defined in the TSX Company Manual which, as at the date 
hereof, means an insider as defined in the Securities Act (Ontario), which as at the date hereof, 
among other things, includes (i) a director or officer of a reporting issuer; (ii) a director or officer 
of a person or company that is itself an insider or subsidiary of a reporting issuer; and (iii) a person 
or company that has either individually or in the aggregate beneficial ownership of, or control or 
direction over, directly or indirectly, securities of a reporting issuer carrying more than 10% of the 
voting rights attached to all of the reporting issuer’s outstanding voting securities, excluding, for 
the purpose of the calculation of the percentage held, any securities held by the person or company 
as underwriter in the course of a distribution; 

(s) Insider Participation Limit means the insider participation limit as defined in the TSX 
Company Manual, which, as at the date hereof, means the number of the Company’s securities: (i) 
issued to Insiders within any one year period; and (ii) issuable to Insiders, at any time; under this 
Plan, or when combined with all of the Company’s other security based compensation 
arrangements, which cannot exceed 10% of the Company’s total issued and outstanding securities; 
respectively; 

(t) ISO has the meaning given in Section 3.11; 

(u) Management Company Employee means an individual employed by a Person providing 
management services to the Company or an Affiliate which are required for the ongoing successful 
operation of the business enterprise of the Company or an Affiliate, but excluding a Person 
engaged in Investor Relations Activities; 

(v) Market Price means the prior day’s closing price of the Company’s Common Shares on 
the TSX; 
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(w) Officer means a Board appointed officer of the Company; 

(x) Option means the right to purchase Common Shares granted hereunder to an Eligible 
Participant; 

(y) Option Commitment means the notice of grant of an Option delivered by the Company 
hereunder to an Eligible Participant and substantially in the form of Schedule A attached hereto, or 
in such form as may be approved by the Board at the time of the grant of the Option; 

(z) Optioned Shares means Common Shares that may be issued in the future to an Eligible 
Participant upon the exercise of an Option; 

(aa) Optionee means the recipient of an Option hereunder; 

(bb) Outstanding Shares means at the relevant time, the number of issued and outstanding 
Common Shares of the Company; 

(cc) Participant means an Eligible Participant that becomes an Optionee; 

(dd) Person includes a company, any unincorporated entity, or an individual; 

(ee) Plan means this share option plan, the terms of which are set out herein or as may be 
amended; 

(ff) Plan Shares means the total number of Common Shares which may be reserved for 
issuance as Optioned Shares under this Plan as provided in §2.2; 

(gg) Reducer means the assets, undertakings, property and rights of the Company of every 
kind and description, including the contracts to which the Company is a party or has rights or 
obligations under, and including any patents, patent applications, industrial designs or industrial 
design applications, trademarks, copyrights or any other intellectual property rights, and all other 
assets in respect of the Company’s Reducer product; 

(hh) Regulatory Approval means the approval of the TSX and any other securities regulatory 
authority that has lawful jurisdiction over this Plan and any Options issued hereunder; 

(ii) Securities Act means the Securities Act, R.S.B.C. 1996, c. 418, or any successor 
legislation; 

(jj) Share Compensation Arrangement means any Option under this Plan but also includes 
any other stock option, stock option plan, employee stock purchase plan or any other 
compensation or incentive mechanism involving the issuance or potential issuance of Common 
Shares to an Eligible Participant; 

(kk) Take Over Bid means a take over bid as defined in subsection 92(1) of the Securities Act 
or the analogous provisions of securities legislation applicable to the Company; 

(ll) Tiara means the assets, undertakings, property and rights of the Company of every kind 
and description, including the contracts to which the Company is a party or has rights or 
obligations under, and including any patents, patent applications, industrial designs or industrial 
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design applications, trademarks, copyrights or any other intellectual property rights, and all other 
assets in respect of the Company’s Tiara product; 

(mm) TSX means the Toronto Stock Exchange and any successor thereto;  

(nn) TSX Company Manual means the rules and policies of the TSX contained in the TSX 
Company Manual, as amended from time to time; and 

(oo) Withholding Amount means an amount determined in respect of an Optionee under 
Section 4.3(a)(i). 

Other Words and Phrases 

1.3 Words and phrases used in this Plan but which are not defined in this Plan, but are 
defined in the TSX Company Manual, will have the meaning assigned to them in the TSX Company 
Manual. 

Gender 

1.4 Words importing the masculine gender include the feminine or neuter, words in the 
singular include the plural, words importing a corporate entity include individuals, and vice versa. 

ARTICLE 2 
SHARE OPTION PLAN 

Establishment of Share Option Plan 

2.1 This Plan is hereby established to recognize contributions made by Eligible Participants 
and to create an incentive for their continuing assistance to the Company and its Affiliates.  

Maximum Plan Shares 

2.2 The maximum aggregate number of Plan Shares that may be reserved for issuance under 
this Plan at any point in time is 10,515,860 Shares, less any Common Shares reserved for issuance under 
share options granted under Share Compensation Arrangements other than this Plan. 

Replenishment 

2.3 Any Plan Shares subject to an Option which for any reason is cancelled or terminated 
without having been exercised, or which expires prior to having been exercised, shall be returned to this 
Plan and again be available for re-issuance under this Plan.  

2.4 The number of Plan Shares that may be reserved for issuance under this Plan will be 
replenished by an amount equal to the number of Common Shares issued upon exercise of any Options. 

2.5 Notwithstanding any other provision of this Plan, shareholder approval of this Plan shall 
be obtained at least once every ten years following adoption of this Plan.  



- 7 - 

Eligibility 

2.6 Options to purchase Common Shares may be granted hereunder to Eligible Participants, 
from time to time by the Board.   

Options Granted Under this Plan 

2.7 All Options granted under this Plan will be evidenced by an Option Commitment in the 
form attached as Schedule A, or in such form as may be approved by the Board at the time of the grant of 
the Option, showing the number of Optioned Shares, the Expiry Date, a reference to vesting terms, if any, 
and the Exercise Price. 

2.8 Subject to specific variations approved by the Board, all terms and conditions set out 
herein will be deemed to be incorporated into and form part of an Option Commitment made hereunder. 

Limitations on Issue 

2.9 Subject to §2.12, under this Plan: 

(a) an Eligible Participant cannot be granted an Option that would exceed the Insider 
Participation Limit; and 

(b) the aggregate number of Options granted to all Insiders cannot exceed the Insider 
Participation Limit; 

unless, in either case, the Company has obtained Disinterested Shareholder Approval to do so in 
accordance with the TSX Company Manual. 

Powers of the Board 

2.10 The Board will be responsible for the general administration of this Plan and the proper 
execution of its provisions, the interpretation of this Plan and the determination of all questions arising 
hereunder.  Without limiting the generality of the foregoing, the Board has the power to: 

(a) allot Common Shares for issuance in connection with the exercise of Options; 

(b) grant Options hereunder; 

(c) subject to any necessary Regulatory Approval, amend, suspend, terminate or discontinue 
this Plan, or revoke or alter any action taken in connection therewith, except that no general 
amendment or suspension of this Plan will, without the prior written consent of all Optionees, alter 
or impair any Option previously granted under this Plan unless the alteration or impairment 
occurred as a result of a change in the TSX Company Manual; and 

(d) delegate all or such portion of its powers hereunder as it may determine to one or more 
committees of the Board, either indefinitely or for such period of time as it may specify, and 
thereafter each such committee may exercise the powers and discharge the duties of the Board in 
respect of this Plan so delegated to the same extent as the Board is hereby authorized so to do. 
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Amendment of this Plan or Options by the Board of Directors 

2.11 Subject to the requirements of the TSX Company Manual and §2.12 below, the Board 
will have the right at any time and from time to time, to amend any of the provisions of this Plan or any 
Option in any manner without consent or approval from any Participant or shareholder of the Company 
(provided that no such amendment may be made that will materially prejudice the rights of any 
Participant under any Option previously granted to the Participant without consent by such Participant), 
including without limitation: 

(a) amend, modify or terminate this Plan with respect to all Common Shares in respect of 
Options which have not yet been granted hereunder; 

(b) to make any amendment of a typographical, grammatical, clerical or administrative 
nature or clarification correcting or rectifying any ambiguity, immaterial inconsistency, defective 
provision, mistake, or error or omission in this Plan or any Option; 

(c) to change the provisions relating to the manner of exercise of Options, including 
changing or adding any form of financial assistance provided by the Corporation, or if this Plan 
has a fixed number of securities issuable, adding or amending provisions relating to a cashless 
exercise of Options which provisions so added or amended provide for a full deduction of the 
underlying Common Shares from the maximum number reserved for issuance under this Plan; 

(d) to change the terms, conditions and mechanics of grant, vesting, exercise and early expiry 
of Options, provided that no such change may extend an outstanding Option Commitment’s expiry 
date; 

(e) to change the provisions for termination or cancellation of Options so long as the change 
does not permit the Corporation to grant an Option with an Expiry Date of more than maximum 
allowable expiry date in the TSX Company Manual, if applicable, or to extend an outstanding 
Option Commitment’s Expiry Date; 

(f) to make any addition to, deletion from or alteration of the provisions of this Plan or any 
Option that are necessary to comply with applicable law or the requirements of any regulatory or 
governmental agency or applicable stock exchange and to avoid unanticipated consequences 
deemed by the Board to be inconsistent with the purpose of this Plan; and 

(g) to change the transferability of Options (other than ISOs) to permit a transfer or 
assignment to a spouse or other family member, an entity controlled by the Participant or spouse or 
family member, an RRSP, TFSA, RRIF or managed investment account of the Participant, spouse 
or family member, a trustee, custodian or administrator acting on behalf of, or for the benefit of, 
the Participant, spouse or family member, any person recognized as a permitted assign in such 
circumstances in securities or stock exchange regulatory provisions, or for estate planning or estate 
settlement purposes. 

Amendments Requiring Disinterested Shareholder Approval 

2.12 The Company will be required to obtain Disinterested Shareholder Approval prior to any 
of the following actions becoming effective: 

(a) any reduction in the Exercise Price of an Option previously granted to an Insider; 
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(b) any extension of the Expiry Date of an Option previously granted to an Insider (except 
for an extension to the Expiry Date of an Option pursuant to §3.7 or §3.10); 

(c) any amendment to remove or to exceed the Insider Participation Limit; 

(d) any increase in the maximum number of securities issuable under this Plan, either as a 
fixed number or a fixed percentage of the Company’s issued and outstanding Common Shares; and 

(e) any amendment to §2.11 above; 
provided that Disinterested Shareholder Approval will not be required for increases or decreases or 
substitution or adjustment to the number or kind of shares or other securities reserved for issuance 
pursuant to this Plan or the number and kind of shares subject to unexercised Options granted and 
in the Exercise Price of such Options and the making of provisions for the protection of the rights 
of Participants under this Plan in accordance with the section or sections of this Plan which 
provide for such increase, decrease, substitution, adjustments or provisions in respect of certain 
events, including any change in the outstanding Common Shares by reason of any stock dividend 
or any recapitalization, amalgamation, subdivision, consolidation, combination or exchange or 
shares, other corporate change or reorganization, amalgamation or consolidation of the Company, 
or for the amendment of such section or sections.  

Survival of Amendment Provisions 

2.13 The full powers of the Board as provided for in this Article 2 or elsewhere in this Plan 
will survive the termination of this Plan until all Options have been exercised in full or have otherwise 
terminated or expired. If this Plan is terminated, the provisions of this Plan and any related administrative 
policies, rules, regulations or guidelines adopted by the Board and in force at the time of termination of 
this Plan shall continue in effect during such time as an Option or any rights pursuant thereto remain 
outstanding. 

Options Granted Under the Company’s Previous Share Option Plans 

2.14 Any option granted pursuant to a stock option plan previously adopted by the Board 
which is outstanding at the time this Plan comes into effect shall be deemed to have been issued under 
this Plan and shall, as of the date this Plan comes into effect, be governed by the terms and conditions 
hereof. 

ARTICLE 3 
TERMS AND CONDITIONS OF OPTIONS 

Exercise Price 

3.1 The Exercise Price of an Option cannot be less than the Market Price and will be set by 
the Board on the Effective Date. 

Term of Option 

3.2 An Option can be exercisable for a maximum of 10 years from the Effective Date. 
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Vesting of Options 

3.3 Subject to §3.4, vesting of Options shall be at the discretion of the Board and, with 
respect to any particular Options granted under this Plan, in the absence of a vesting schedule being 
specified at the time of grant, all such Options shall vest immediately.  Where applicable, vesting of 
Options will generally be subject to: 

(a) the Eligible Participant remaining employed by or continuing to provide services to the 
Company or any of its Affiliates as well as, at the discretion of the Board, achieving certain 
milestones which may be defined by the Board from time to time or receiving a satisfactory 
performance review by the Company or any of its Affiliates during the vesting period; or 

(b) the Eligible Participant remaining as a Director of the Company or any of its Affiliates 
during the vesting period. 

Effect of Take Over Bid 

3.4 If a Take Over Bid is made to the shareholders generally then the Company shall 
immediately upon receipt of notice of the Take Over Bid, notify each Optionee currently holding an 
Option of the Take Over Bid, with full particulars thereof whereupon such Option may, notwithstanding 
§3.3 or any vesting requirements set out in the Option Commitment, be immediately exercised in whole 
or in part by the Optionee. 

Acceleration of Vesting on Change of Control 

3.5 In the event of a Change of Control occurring, Options granted and outstanding, which 
are subject to vesting provisions, shall be deemed to have immediately vested upon the occurrence of the 
Change of Control.  

Acceleration of Vesting on Disposition 

3.6 In the event of a Disposition of either Reducer or Tiara, Options granted and outstanding, 
which are subject to vesting provisions, shall be deemed to have immediately vested upon the occurrence 
of the Disposition.  

Extension of Options Expiring During Blackout Period 

3.7 Should the Expiry Date for an Option fall within a Blackout Period, or within nine (9) 
Business Days following the expiration of a Blackout Period, such Expiry Date shall be automatically 
extended without any further act or formality to that day which is the tenth (10th) Business Day after the 
end of the Blackout Period, such tenth Business Day to be considered the Expiry Date for such Option for 
all purposes under this Plan provided that this §3.7 shall not apply to any ISO.  Notwithstanding §2.10, 
the tenth Business Day period referred to in this §3.7 may not be extended by the Board. 

Optionee Ceasing to be Director, Employee or Eligible Participant 

3.8 Options may be exercised after the Eligible Participant has left his/her employ/office or 
has been advised by the Company that his/her services are no longer required or his/her service contract 
has expired, until the Expiry Date, except as follows: 
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(a) in the case of the death of an Optionee, any vested Option held by him at the date of 
death will become exercisable by the Optionee’s lawful personal representatives, heirs or 
executors until the earlier of one year after the date of death of such Optionee and the Expiry Date; 

(b) an Option granted to any Eligible Participant will terminate 120 days (or such other time 
as shall be determined by the Board as at the date of grant or agreed to by the Board and the 
Optionee at any time prior to the Expiry Date of the Option) after the date the Optionee ceases to 
be employed by or provide services to the Company, and only to the extent that such Option was 
vested at the date the Optionee ceased to be so employed by or to provide services to the 
Company; and 

(c) in the case of an Optionee being dismissed from employment or service for cause, such 
Optionee’s Options, whether or not vested at the date of dismissal will immediately terminate 
without right to exercise same. 

Non Assignable 

3.9 Subject to §3.8 and §2.11(g), all Options will be exercisable only by the Optionee to 
whom they are granted and will not be assignable or transferable. Eligible Participants that are not 
individuals will be required to undertake in writing not to effect or permit any transfer of ownership or 
option of any of its securities, or to issue more of its securities (so as to indirectly transfer the benefits of 
an Option), as long as such Option remains outstanding, unless the written permission of the TSX and the 
Company is obtained. 

Adjustment of the Number of Optioned Shares 

3.10 The number of Common Shares subject to an Option will be subject to adjustment in the 
events and in the manner following: 

(a) in the event of a subdivision of Common Shares as constituted on the date hereof, at any 
time while an Option is in effect, into a greater number of Common Shares, the Company will 
thereafter deliver at the time of purchase of Optioned Shares hereunder, in addition to the number 
of Optioned Shares in respect of which the right to purchase is then being exercised, such 
additional number of Common Shares as result from the subdivision without an Optionee making 
any additional payment or giving any other consideration therefor; 

(b) in the event of a consolidation of the Common Shares as constituted on the date hereof, at 
any time while an Option is in effect, into a lesser number of Common Shares, the Company will 
thereafter deliver and an Optionee will accept, at the time of purchase of Optioned Shares 
hereunder, in lieu of the number of Optioned Shares in respect of which the right to purchase is 
then being exercised, the lesser number of Common Shares as result from the consolidation; 

(c) in the event of any change of the Common Shares as constituted on the date hereof, at 
any time while an Option is in effect, the Company will thereafter deliver at the time of purchase 
of Optioned Shares hereunder the number of shares of the appropriate class resulting from the said 
change as an Optionee would have been entitled to receive in respect of the number of Common 
Shares so purchased had the right to purchase been exercised before such change; 

(d) in the event of a capital reorganization, reclassification or change of outstanding equity 
shares (other than a change in the par value thereof) of the Company, a consolidation, merger or 
amalgamation of the Company with or into any other company or a sale of the property of the 
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Company as or substantially as an entirety at any time while an Option is in effect, an Optionee 
will thereafter have the right to purchase and receive, in lieu of the Optioned Shares immediately 
theretofore purchasable and receivable upon the exercise of the Option, the kind and amount of 
shares and other securities and property receivable upon such capital reorganization, 
reclassification, change, consolidation, merger, amalgamation or sale which the holder of a 
number of Common Shares equal to the number of Optioned Shares immediately theretofore 
purchasable and receivable upon the exercise of the Option would have received as a result 
thereof.  The subdivision or consolidation of Common Shares at any time outstanding (whether 
with or without par value) will not be deemed to be a capital reorganization or a reclassification of 
the capital of the Company for the purposes of this §3.10; 

(e) an adjustment will take effect at the time of the event giving rise to the adjustment, and 
the adjustments provided for in this section are cumulative; 

(f) the Company will not be required to issue fractional shares in satisfaction of its 
obligations hereunder.  Any fractional interest in a Common Share that would, except for the 
provisions of this §3.10, be deliverable upon the exercise of an Option will be cancelled and not be 
deliverable by the Company; and 

(g) if any questions arise at any time with respect to the Exercise Price or number of 
Optioned Shares deliverable upon exercise of an Option in any of the events set out in this §3.10, 
such questions will be conclusively determined by the Company’s auditors, or, if they decline to 
so act, any other firm of Chartered Accountants, in Vancouver, British Columbia (or in the city of 
the Company’s principal executive office) that the Company may designate and who will be 
granted access to all appropriate records and such determination will be binding upon the 
Company and all Optionees. 

U.S. Participants 

3.11 Any Option granted under the Plan to a Participant who is a citizen or resident of the 
United States (including its territories, possessions and all areas subject to the jurisdiction) (a “U.S. 
Participant”) may be an incentive stock option (an “ISO”) within the meaning of Section 422 of the 
Internal Revenue Code of 1986, as amended, of the United States (the “Code”), but only if so designated 
by the Company in the agreement evidencing such Option.  No provision of this Plan, as it may be 
applied to a U.S. Participant with respect to Options which are designated as ISOs, shall be construed so 
as to be inconsistent with any provision of Section 422 of the Code or the Treasury Regulations 
thereunder.  Grants of Options to U.S. Participants which are not designated as or otherwise do not 
qualify as ISOs will be treated as nonstatutory stock options for U.S. federal tax purposes.  
Notwithstanding anything in this Plan contained to the contrary, the following provisions shall apply to 
ISOs granted to each U.S. Participant: 

(a) ISOs shall only be granted to individual U.S. Participants who are, at the time of grant, 
employees of the Company (or any parent corporation or subsidiary corporation thereof) within 
the meaning of Section 423(e) or 424(f) of the Code, respectively.  Any director of the Company 
who is a U.S. Participant shall be ineligible to vote upon the granting of such Option; 

(b) the aggregate fair market value (determined as of the time an ISO is granted) of the 
Common Shares subject to ISOs exercisable for the first time by a U.S. Participant during any 
calendar year under this Plan and all other stock option plans, within the meaning of Section 422 
of the Code, of the Company shall not exceed One Hundred Thousand Dollars in U.S. funds 
(U.S.$100,000); 
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(c) the Option Price for Common Shares under each ISO granted to a U.S. Participant 
pursuant to this Plan shall be not less than fair market value of such Common Shares at the time 
the Option is granted, as determined in good faith by the directors at such time (unless such ISO is 
granted pursuant to an assumption or substitution for another option in a manner satisfying the 
provisions of Section 424(a) of the Code); 

(d) the ISO shall not be transferable by the U.S. Participant otherwise than by will or the 
laws of descent and distribution and shall be exercisable during the U.S. Participant’s lifetime only 
by the U.S. Participant; 

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

(i) the Exercise Price (per share) subject to such ISO shall not be less than one 
hundred ten percent (110%) of the fair market value of one Common Share at the time of 
grant; and 

(ii) the exercise period shall not exceed five (5) years from the date of grant; 

(f) no ISO may be granted hereunder to a U.S. Participant following the expiration of ten 
(10) years after the date on which this Plan is adopted by the Company or the date on which the 
Plan is approved by the shareholders of the Company, whichever is earlier;  

(g) no ISO granted to a U.S. Participant under the Plan shall become exercisable unless and 
until the Plan shall have been approved by the shareholders of the Company; and 

(h) notwithstanding anything in this Plan contained to the contrary, the maximum number of 
Common Shares which may be issued under this Plan as ISOs at any one time shall be 500,000 
Common Shares. 

ARTICLE 4 
COMMITMENT AND EXERCISE PROCEDURES 

Option Commitment 

4.1 Upon grant of an Option hereunder, an authorized officer of the Company will deliver to 
the Optionee an Option Commitment detailing the terms of such Options and upon such delivery the 
Optionee will be subject to this Plan and have the right to purchase the Optioned Shares at the Exercise 
Price set out therein subject to the terms and conditions hereof, including any additional requirements 
contemplated with respect to the payment of required withholding taxes on behalf of the Optionees. 

Manner of Exercise 

4.2 (a) Cash Exercise.  An Optionee who wishes to exercise his Option may do so at any time, or 
from time to time, during the term of such Option, provided such exercise is in compliance with all 
applicable securities laws and the rules and policies of any exchange or quotation system upon which the 
Optioned Shares are listed or quoted, as they are then in effect on the date of exercise, and provided that 
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no Blackout Period is then in effect, by delivering a written notice to the Company from the Optionee 
specifying: 

(i) the number of Optioned Shares being acquired pursuant to the Option;  

(ii) the restrictions, if any, imposed on the Optioned Shares purchased under the 
Option Commitment; and  

(iii) such representations and agreements regarding the Optionee’s investment intent, 
access to information and other matters, if any, as may be required or desirable by the 
Company to comply with applicable securities laws; and 

(iv) a certified cheque, wire transfer or bank draft payable to the Company for the 
aggregate Exercise Price for the Optioned Shares being acquired. 

(b) Net Settlement.  In the alternative to Section 4.2(a), an Optionee may provide a written notice 
to the Company pursuant to which the Optionee agrees to transfer and dispose of a specified number of 
Options to the Company in exchange for a number of Common Shares having a market value equal to the 
intrinsic value of such Options disposed of and transferred to the Company (“Net Settlement”).  The 
decision of whether or not to permit Net Settlement for any Option is in the sole discretion of the 
Company and will be made on a case by case basis. Upon the Net Settlement of Options (the “Disposed
Options”), the Company shall, subject to Section 4.3(b), deliver to the Participant, that number of fully 
paid and non-assessable Shares (“X”) equal to the number of Disposed Options (“Y”) multiplied by the 
quotient obtained by dividing the result of the Market Price of one Common Share as determined as at the 
date of exercise (“B”) less the Exercise Price per Common Share (“A”) by the Market Price of one 
Common Share as determined as at the date of exercise (“B”). Expressed as a formula, such number of 
Common Shares shall be computed as follows: 

    X = (Y) x (B - A)  

   (B) 

No fractional Common Shares shall be issuable upon the Net Settlement of Options, such 
Common Shares to be rounded down to the nearest whole number. 

Tax Withholding and Procedures 

4.3 (a) Notwithstanding anything else contained in this Plan, the Company may, from time to 
time, implement such procedures and conditions as it determines appropriate with respect to the 
withholding and remittance of taxes imposed under applicable law, or the funding of related amounts for 
which liability may arise under such applicable law.  Without limiting the generality of the foregoing and 
subject to Section 4.3(b), an Optionee who wishes to exercise an Option must, in addition to following the 
procedures set out in Section 4.2 and elsewhere in this Plan, and as a condition of exercise: 

(i) deliver a certified cheque, wire transfer or bank draft payable to the Company for 
the amount determined by the Company to be the appropriate amount on account of such 
taxes or related amounts (the “Withholding Amount”); or 

(ii) otherwise ensure, in a manner acceptable to the Company (if at all) in its sole and 
unfettered discretion, that the Withholding Amount will be securely funded; or  
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(iii) direct a portion of the Optioned Shares or Common Shares acquired pursuant to 
Section 4.2 be sold by a broker, the funds from such sale paid to the Company and the 
Company directed to remit the funds received to the Canada Revenue Agency and/or 
such other applicable provincial taxation authority in satisfaction of the applicable 
Withholding Amount; 

and must in all other respects follow any related procedures and conditions imposed by the Company. 

(b)  Notwithstanding anything else contained in this Plan, in the event that an Optionee 
provides written notice to the Company to permit the net settlement of Options pursuant to Section 4.2(b), 
rather than delivering to the Participant that number of Common Shares provided for under Section 
4.2(b), the Company may in its sole discretion instead: 

(i) deliver to the Participant that number of Common Shares provided for under 
Section 4.2(b), less that number of Common Shares equal to the quotient obtained by 
dividing the Withholding Amount by the Market Price of one Common Share; and 

(ii) remit on behalf of the Optionee out of the Company’s funds the Withholding 
Amount to the applicable taxation authorities.  

In the event that the Company determines to follow the procedures set forth in this Section 4.3(b), then 
Sections 4.3(a)(i), 4.3(a)(ii) and 4.3(a)(iii) shall not apply to the applicable Optionee. No fractional 
Common Shares shall be issuable pursuant to this Section 4.3(b), such Common Shares to be rounded 
down to the nearest whole number. 

Delivery of Optioned Shares and Hold Periods 

4.4 Subject to applicable securities laws, as soon as practicable after receipt of the notice of 
exercise described in §4.2 and payment in full for the Optioned Shares being acquired, the Company will 
direct its transfer agent to issue to the Optionee the appropriate number of Optioned Shares. 

ARTICLE 5 
GENERAL 

Employment and Services 

5.1 Nothing contained in this Plan will confer upon or imply in favour of any Optionee any 
right with respect to office, employment or provision of services with the Company, or interfere in any 
way with the right of the Company to lawfully terminate the Optionee’s office, employment or service at 
any time pursuant to the arrangements pertaining to same.  Participation in this Plan by an Optionee is 
voluntary. 

No Representation or Warranty 

5.2 The Company makes no representation or warranty as to the future market value of 
Common Shares issued in accordance with the provisions of this Plan or to the effect of the Income Tax 
Act (Canada) or any other taxing statute governing the Options or the Common Shares issuable 
thereunder (including the United States Internal Revenue Code) or the tax consequences to an Eligible 
Participant.  Compliance with applicable securities laws as to the disclosure and resale obligations of each 
Participant is the responsibility of each Participant and not the Company. 
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Interpretation 

5.3 This Plan will be governed and construed in accordance with the laws of the Province of 
British Columbia. 

Effective Date of Plan 

5.4 This Plan will supersede and replace all previous stock options plans and will become 
effective from and after the date that the Company’s common shares are listed and posted for trading on 
the TSX.  

Amendment of this Plan 

5.5 The Board reserves the right, in its absolute discretion, to at any time amend, modify or 
terminate this Plan with respect to all Common Shares in respect of Options which have not yet been 
granted hereunder.  Subject to the terms of this Plan, any amendment to any provision of this Plan will be 
subject to any necessary Regulatory Approvals unless the effect of such amendment is intended to reduce 
(but not to increase) the benefits of this Plan to Eligible Participants. 



SCHEDULE A 

SHARE OPTION PLAN 

OPTION COMMITMENT 

Notice is hereby given that, effective this ____ day of ______, 20__, NEOVASC INC. (the “Company”) 
has granted to ______________ (the “Optionee”), an Option to acquire __________ Common Shares 
(“Optioned Shares”) at an Exercise Price of Cdn$_____ per share and an Expiry Date of ________ 
(Vancouver Time) on the ___ day of ____________. 

Optioned Shares are to vest subject to the terms and conditions of the Plan and according to one of the 
following provisions: 

 Optioned Shares are to vest immediately; or 

 Optioned Shares are to vest on December 31, _____. 

Once vested, this Option shall expire 120 days after the Optionee ceases to be employed by or provide 
services to the Company.   

The grant of the Option evidenced hereby is made subject to the terms and conditions of the Plan, which 
are hereby incorporated herein and form part hereof. Capitalized terms used but not defined herein shall 
have the definitions attributed to them in the Plan.  

To exercise your Option, deliver a written notice specifying the number of Optioned Shares you wish to 
acquire, together with a certified cheque, wire transfer or bank draft payable to the Company for the 
aggregate Exercise Price.  Alternatively, you may make written application to the Company to permit the 
net settlement of your Option pursuant to Section 4.2(b) of the Plan.  A certificate or written notice in the 
case of uncertificated shares for the Optioned Shares so acquired will be issued by the transfer agent as 
soon as practicable thereafter.  

The Company and the Optionee represent that the Optionee under the terms and conditions of the Plan is 
a bona fide Eligible Participant (as defined in this Plan), entitled to receive Options under the TSX 
Company Manual. 

NEOVASC INC. 

Authorized Signatory 

_____________________________________ 
Optionee: 



Schedule B 
Board Mandate 

NEOVASC INC. 

BOARD MANDATE 

Purpose 

The board of directors (the “Board”) of Neovasc Inc. (the “Corporation”) is responsible for the proper 
stewardship of the Corporation.  The Board is mandated to represent the shareholders to select the 
appropriate Chief Executive Officer (“CEO”), assess and approve the strategic direction of the 
Corporation, ensure that appropriate processes for risk assessment, management and internal control are 
in place, monitor management performance against agreed bench marks, and assure the integrity of 
financial reports. 

Membership and Reporting 

1. The Board will be comprised of a majority of “independent” directors within the meaning of the 
applicable listing standards of the Toronto Stock Exchange and the Nasdaq Stock Market and will 
have the number of directors as may be determined in accordance with the Canada Business 
Corporations Act, and the Corporation’s articles and bylaws.  

2. Appointments to the Board will be reviewed on an annual basis.  The Corporate Governance and 
Nomination Committee (the “CGNC”), in consultation with the CEO, is responsible for 
identifying and recommending new nominees with appropriate skills to the Board. 

3. The chairman of the Board (the “Chairman”) will be (a) a non-management director; or (b) a 
management director if the Board appoints a lead independent director as soon as reasonably 
practicable.  The Chairman will be appointed by a vote of the Board on an annual basis.   

4. The Board will report to the shareholders of the Corporation and will develop, in its discretion, a 
formal or informal process for the shareholders to provide feedback to the Board. 

Terms of Reference 

Meetings 

1. The Board will meet as required, but at least once quarterly.  

2. The independent directors will meet as required, without the non-independent directors and 
members of management, but at least once quarterly.  

Meeting Preparation and Attendance 

3. In connection with each meeting of the Board and each meeting of a committee of the Board of 
which a director is a member, each director will: 

(a) review thoroughly the materials provided to the directors in connection with the meeting 
and be adequately prepared for the meeting; and  
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(b) attend each meeting, in person, by phone or by video-conference depending on the format 
of the meeting, to the extent practicable. 

Corporate Planning 

4. The Board will: 

(a) adopt a strategic planning process and approve a strategic plan each year; and 

(b) approve and monitor the operational plans and budgets of the Corporation submitted by 
management at the beginning of each fiscal year. 

Risk Management and Ethics 

5. The Board will: 

(a) ensure that the business of the Corporation is conducted in compliance with applicable 
laws and regulations and according to the highest ethical standards; 

(b) identify and document the financial risks and other risks that the Corporation must face in 
the course of its business and ensure that such risks are appropriately managed; and 

(c) adopt a disclosure policy. 

Supervision of Management 

6. The Board will: 

(a) to the extent feasible, satisfy itself as to the integrity of the CEO and other executive 
officers and that all such officers are creating a culture of integrity throughout the 
Corporation; 

(b) ensure that the CEO is appropriately managing the business of the Corporation; 

(c) ensure appropriate succession planning is in place; 

(d) establish corporate objectives for the CEO annually and evaluate the performance of the 
CEO against these corporate objectives; 

(e) consider and approve major business initiatives and corporate transactions proposed by 
management; and 

(f) ensure the Corporation has internal control and management information systems in 
place. 

Management of Board Affairs 

7. The Board will: 

(a) develop a process for the orientation and education of new members of the Board; 
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(b) support continuing education opportunities for all members of the Board; 

(c) in conjunction with the CGNC, assess the participation, contributions and effectiveness 
of the Chairman, and individual board members on an annual basis; 

(d) monitor the effectiveness of the Board and its committees and the actions of the Board as 
viewed by the individual directors and senior management; 

(e) establish the committees of the Board it deems necessary to assist it in the fulfillment of 
its mandate; and 

(f) disclose on an annual basis the mandate and composition of the Board and its 
committees. 

Approved by the Board:  April 29, 2014 


