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BIOSENTA INC.
1120 Finch Avenue West, Suite 503

Toronto, Ontario M3J 3H7

ANNUAL MEETING OF SHAREHOLDERS OF BIOSENTA INC.
MANAGEMENT INFORMATION CIRCULAR

This management information circular (the “Circular”) is furnished in connection
with the solicitation by management of Biosenta Inc. (the "Company") of proxies to
be used at the annual meeting of shareholders of the Company (the "Meeting") to be
held at the time and place for the purposes set forth in the attached Notice of Meeting
or any adjournments or postponements thereof.The solicitation of proxies is intended to be primarily by mail but may also be made bytelephone, electronic means of communication or in person by the directors and officers orregular employees of the Company. None of these individuals will receive extracompensation for such efforts. The cost of such solicitation will be borne by the Company.The information contained in this Circular is given as at April 26, 2013, except whereotherwise indicated.

DISTRIBUTION OF MEETING MATERIALSThe Company has distributed, or made available for distribution, copies of the Notice ofMeeting, Circular and form of proxy to clearing agencies, securities dealers, banks and trustcompanies or other intermediaries or their nominees for distribution to holders ofCommon Shares (as defined below) whose shares are held by or in custody of suchintermediaries. Such intermediaries are required to forward such documents toNon-Registered Shareholders (as defined below). The solicitation of proxies from Non-Registered Shareholders will be carried out by the intermediaries or by the Company if thenames and addresses of the Non-Registered Shareholders are provided by theintermediaries. The Company will reimburse reasonable expenses incurred by theintermediaries in connection with the distribution of these materials. The Company willprovide, without cost to such persons, upon request to the Secretary of the Company,additional copies of the foregoing documents required for this purpose.
APPOINTMENT AND REVOCATION OF PROXYHOLDERS

Registered ShareholdersIf you are a registered shareholder of Common Shares of the Company, a form of proxy isenclosed with this Circular to enable you to appoint a proxyholder to vote on your behalf atthe Meeting.  If you do not intend to attend the Meeting in person, you can mark your votinginstructions in the voting section of the proxy form. The persons named as proxyholders
in the enclosed form of proxy to represent registered shareholders at the Meeting are
Bruce Lewis, the President and Chief Executive Officer and a director of the Company,
and Edward Pardiak, a director of the Company. A shareholder wishing to appoint
some other person or company (who need not be a shareholder) to represent him,
her or it at the Meeting, or any adjournment thereof, has the right to do so, and such
right may be exercised by striking out the names of the specified persons in the
enclosed form of proxy and inserting the name of the shareholder’s nominee in the
space provided or by completing another appropriate form of proxy and, in either
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case, delivering the form of proxy to the Secretary of the Company c/o Heritage
Transfer Agency Inc., 4 King Street West, Suite 1320, Toronto, Ontario M5H 1B6 on or
before 4 p.m. (Toronto time) on the last business day preceding the day of the
Meeting or any adjournment thereof at which the proxy is to be used, or by delivering
it to the Chairman of the Meeting on the day of the Meeting prior to commencement
of the Meeting. Such a shareholder should notify the nominee of his or her appointment,obtain his or her consent to act as proxy and instruct him or her on how the shareholder’svoting securities are to be voted. In any case, the proxy should be dated and executed bythe shareholder (exactly as the shareholder's name appears on the proxy form) or his/herattorney authorized in writing, or if the shareholder is a company, by a duly authorizedofficer or attorney of the company.To be used at the Meeting, properly completed and executed proxies must be delivered tothe Secretary of the Company c/o Heritage Transfer Agency Inc., 4 King Street West, Suite1320, Toronto, Ontario M5H 1B6 on or before 4 p.m. (Toronto time) on the last businessday preceding the day of the Meeting or any adjournment thereof at which the proxy is tobe used, or by delivering it to the Chairman of the Meeting on the day of the Meeting priorto commencement of the Meeting. The Company reserves the right to accept late proxiesand waive the proxy cut-off, with or without notice, but is under no obligation to accept orreject any particular late proxy.
Voting By Non-Registered Shareholders

The information in this section is important to many shareholders as a substantial
number of shareholders do not hold their Common Shares in their own name ("Non-
Registered Shareholders").

Only registered shareholders as of the Record Date, or the persons they appoint as
their proxies, are entitled to attend and vote at the Meeting. Non-RegisteredShareholders, including shareholders who hold Common Shares through an intermediary,should note that only proxies deposited by shareholders whose names appear on the shareregister of the Company may be recognized and acted upon at the Meeting.  If theCompany’s Common Shares are shown on an account statement provided to a Non-Registered Shareholder by an intermediary, such as a bank, trust company, securitiesdealer or broker or trustee or administrator of self-administered RRSPs, RRIFs, RESPs andsimilar plans) such shares are likely registered in the name of the intermediary or in thename of a clearing agency (such as CDS Clearing and Depository Services Inc.) of which theintermediary is a participant. In accordance with the requirements of National Instrument54-101 - Communication with Beneficial Owners of Securities of a Reporting Issuer of theCanadian Securities Administrators, the Company has distributed copies of the Notice ofMeeting, this Circular and the form of proxy (collectively, the “Meeting Materials”) to theclearing agencies and intermediaries for onward distribution to Non-RegisteredShareholders. Intermediaries are required to forward the Meeting Materials to Non-Registered Shareholders unless a Non-Registered Shareholder has waived the right toreceive them. Generally, Non-Registered Shareholders who have not waived the right toreceive Meeting Materials will either: (i) be given (typically by a facsimile, stampedsignature) a form of proxy which has already been signed by the intermediary, which isrestricted as to the number of Common Shares beneficially owned by the Non-RegisteredShareholder but which is otherwise not completed. Because the intermediary has alreadysigned the form of proxy, this form of proxy is not required to be signed by the Non-Registered Shareholder when submitting the proxy. In this case, the Non-RegisteredShareholder who wishes to submit a proxy should otherwise properly complete the form of
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proxy and deliver it to the Secretary of the Company c/o Heritage Transfer Agency Inc. asprovided above; or (ii) more typically, be given a voting instruction form which is notsigned by the intermediary, and which, when properly completed and signed by the Non-Registered Shareholder and returned to the intermediary or its designated servicecompany, will constitute voting instructions which the intermediary must follow. Thepurpose of these procedures is to permit Non-Registered Shareholders to direct the votingof the Common Shares which they beneficially own. Non-Registered Shareholders
should carefully follow the instructions of their intermediary, including those
regarding when and where the proxy or voting instruction form is to be delivered.

Revocation of Proxies by Registered ShareholdersProxies given by registered shareholders for use at the Meeting may be revoked bysubmitting a new proxy to the Secretary of the Company c/o Heritage Transfer Agency Inc.,4 King Street West, Suite 1320, Toronto, Ontario M5H 1B6 on or before 4 p.m. (Torontotime) on the last business day preceding the day of the Meeting or any adjournment orpostponement thereof at which the proxy is to be used, or by delivering it to the Chairmanof the Meeting on the day of the Meeting prior to commencement of the Meeting.Alternatively, a proxy may be revoked by an instrument in writing executed by theshareholder, or by his or her attorney authorized in writing or, if the shareholder is acompany, by a duly authorized officer or attorney of the company, and returned to theSecretary of the Company c/o Heritage Transfer Agency Inc., at any time up to 4:00 p.m.(Toronto time) on the last business day preceding the day of the Meeting, or anyadjournment or postponement thereof, or to the Chairman of the Meeting at any time priorto the commencement of the Meeting. In addition, a proxy may be revoked by any othermanner permitted by law.If a registered shareholder revokes a proxy and does not replace it with another form ofproxy deposited as set forth above, such shareholder may still vote their Common Shares inperson at the Meeting. A shareholder having a right to attend and vote at the Meeting hasthe right to vote in person and if he does so, his proxy is nullified with respect to thematters such person votes upon.  A revocation of proxy will not affect a matter on which avote is taken before the revocation.
Revocation of Proxies by Non-Registered ShareholdersNon-registered shareholders should contact the intermediary through which they holdCommon Shares in order to obtain instructions regarding the procedures for the revocationof any voting instructions that they previously provided to their intermediary.

VOTING OF PROXIESThe persons named in the enclosed form of proxy have indicated their willingness torepresent, as proxyholders, the shareholders who appoint them. Each shareholder mayinstruct his or her proxyholder how to vote his, her or its Common Shares by completingthe blanks in the form of proxy. Common Shares represented by properly executed proxyforms in favour of the persons designated on the enclosed form of proxy will be voted orwithheld from voting on any poll in accordance with instructions made on the form ofproxy, and, if a shareholder specifies a choice as to any matters to be acted on, suchshareholder’s Common Shares shall be voted accordingly. If a shareholder does not
specify how to vote on a particular matter, the proxyholder is entitled to vote the
shareholder's Common Shares as he or she sees fit.  If a shareholder's proxy form
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does not specify how to vote on any particular matter and the shareholder has
authorized the named proxyholders to act as its proxyholder, such shareholder's
Common Shares will be voted in favour of (a) management's nominees for election as
directors and (b) the appointment of McGovern, Hurley, Cunningham, LLP as
auditors. For more information on these issues, please the section entitled
"Particulars of Matters to be Acted Upon at the Meeting".

The enclosed form of proxy confers discretionary authority upon the persons named
therein with respect to amendments or variations of matters identified in the Notice
of Meeting and with respect to other matters which may properly come before the
Meeting. At the date hereof, management of the Company knows of no such amendments,variations or other matters to come before the Meeting.  However, if any such amendments,variations or other matters which are not now known to management, should properlycome before the Meeting, the Common Shares represented by the proxies hereby solicitedwill be voted thereon in such manner as such persons then consider proper.

RECORD DATEThe Company has set the close of business on April 22, 2013 as the record date (the“Record Date”) for the Meeting. Only registered shareholders of Common Shares of recordas at the Record Date are entitled to receive notice of, attend and to vote at the Meetingexcept to the extent that any shareholder transfers any of his, her or its Common Sharessubsequent to the Record Date. In such case, a transferee of those Common Shares shall beentitled to vote at the Meeting if he or she produces properly endorsed certificates for suchCommon Shares or otherwise establishes that he, she or it owns the Common Shares andhas demanded not later than ten (10) days before the Meeting that his or her name beincluded in the list of shareholders eligible to vote at the Meeting.
VOTING SHARES AND THE PRINCIPAL HOLDERS THEREOFThe Company is authorized to issue an unlimited number of Class A Shares (“Common

Shares”), Class B Shares and Class C Shares. Holders of Class A Shares are entitled tonotice and to one vote for each Common Share at meetings of shareholders. As if April 26,2013, the Company had 58,927,234 issued and outstanding Common Shares and has noissued or outstanding Class B Shares or Class C Shares.To the knowledge of the directors and executive officers of the Company, and based uponthe Company’s review of the records maintained by Heritage Transfer Agency Inc. andinsider reports filed with the System for Electronic Disclosure by Insiders (“SEDI”), as atthe Record Date, the following shareholders beneficially owned, directly or indirectly, orexercised control or direction over, Common Shares carrying more than 10% of the votingrights attached to all outstanding Common Shares of the Company:
NAME & ADDRESS NUMBER & CLASS OF

SHARES
PERCENTAGE OF CLASS

CDS & Co.Toronto, Ontario(1) 22,902,980 Common Shares 38.7%Bruce LewisToronto, Ontario(2) 7,427,360 Common Shares 12.6%
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2262554 Ontario Inc.Toronto, Ontario(3) 20,000,000 Common Shares 33.9%
Alpha North AssetManagement Inc.(4)Toronto, Ontario 7,500,000 Common Shares 12.7%

(1) Information as to the beneficial ownership of Common Shares of the Company registered to CDS & Co. is not withinthe knowledge of the Company.  The information in the table has been extracted from the register of shareholdersmaintained by the registrar and transfer agent for the Company’s Common Shares.(2) Mr. Lewis is the President and Chief Executive Officer of the Company and a director.  Mr. Lewis directly owns7,427,360 Common Shares. In addition, Mr. Lewis has been granted 1,750,000 options to acquire Common Sharespursuant to the Plan (as hereinafter defined).(3) 2262554 Ontario Inc. is the registered holder of 20,000,000 Common Shares. All of the shares of 2262554 OntarioInc. are held equally by two holding companies. Mr. Edward Pardiak and Mr. Marcus Martin, respectively, eachcontrol one of two holding companies holding 50% of the shares of 2262554 Ontario Inc. Mr. Martin and Mr.Pardiak are directors of the Company. Information is to the knowledge of the Company based on informationprovided by Mr. Pardiak and Mr. Martin.(4) Information is to the knowledge of the Company based on information obtained from SEDI filings made by theshareholder. Alpha North Asset Management Inc. is the fund manager for Alpha North Offshore Inc., the registeredholder of the securities. In addition, Alpha North Offshore Inc. is the registered holder of 7,500,000 warrants, eachwarrant entitling the holder upon exercise to acquire one Common Share at an exercise price of $0.30 per CommonShare at any time up to July 22, 2014.
QUORUM AND VOTINGThe quorum for the transaction of business at a meeting of shareholders is any twoshareholders present in person or by proxy. All matters that are scheduled to be votedupon at the Meeting are ordinary resolutions.  Ordinary resolutions are passed by a simplemajority, meaning that if more than half the votes cast are in favour, then the resolutionpasses.  If votes are withheld, they are not counted in determining the number of votes cast.

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPONTo the knowledge of management and the directors of the Company, no director orexecutive officer of the Company, nor any person who held such position since thebeginning of the last completed financial year of the Company, no nominee nor anyrespective associate or affiliate of the foregoing persons has any material interest, directindirect, by way of beneficial ownership of securities or otherwise, in any matter to be actedupon at the Meeting, other than the election of directors.
EXECUTIVE COMPENSATION

Compensation Discussion and AnalysisThe Company has adopted a compensation program intended to attract, hold and inspirethe performance of members of senior management in order to develop its business andfoster growth of the Company. Given the early stage of the Company's development in itsline of business, the board of directors of the Company (the "Board") has responsibility fordeveloping and monitoring the Company's overall approach to compensation issues andimplementing and administering a system of compensation which reflects such practices.
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Subject to contractual arrangements with executives, which are approved by the Board, theBoard is responsible for setting the annual salary, bonus and other benefits, direct andindirect, of the Chief Executive Officer and other Named Executive Officers. In determiningappropriate terms of executive employment contracts, the Board considers, among othermatters, the objective to (a) retain executives critical to the success of the business of theCompany and enhancement of shareholder value, (b) providing fair and competitivecompensation and (c) balancing the interests of management and shareholders. Given thesize of the Company and its current stage of development the Board has not developed aformal process to consider the risks associated with the Company's compensation policies;rather, the Board considers the risks on a case by case basis before entering into anyemployment arrangements, making changes to employment arrangements or grantingdiscretionary employment compensation.The compensation plan for Named Executive Officers is intended to establish an objectiveconnection between the Named Executive Officer’s compensation and the Company’sfinancial and business performance. In addition, elements of the Company’s compensationprogram for Named Executive Officers are intended to align the interests of the NamedExecutive Officers with those of the Company’s shareholders, incent the Named ExecutiveOfficers to continuously improve operations and execute on corporate strategy. A flexiblecompensation structure was identified to respond to the early stage nature of the Company,organizational growth, business development and market challenges whilst drivingperformance of the key members of the executive team and rewarding contribution. TheNamed Executive Officer compensation program is designed to reward Named ExecutiveOfficers for: (i) increasing shareholder value; (ii) achieving corporate performance thatmeets the Company’s strategic and business plans; (iii) improving operations; and (iv)executing on corporate strategy.The compensation of Named Executive Officers consists of three basic elements which isintended to provide executives, in totality, a balanced compensation package, whichconsists of: (i) guaranteed cash (base salary) (ii) annual performance bonus (short-termcash incentives) and (ii) incentive stock options (long-term incentive compensation). As theCompany is in the early stages of the development of its business, it has yet to generate anymaterial revenue and must rely exclusively on funds raised from equity financing which theBoard considers in respect of making compensation decisions.Base salaries are considered an essential element in attracting and retaining seniorexecutives and rewarding them for corporate and individual performance. In deciding onthe salary and annual bonus portions of the compensation of the Named Executive Officers,the following factors are used: particular responsibilities related to the position; theexperience level of the Named Executive Officer; the contribution and expectedcontribution of the Named Executive Officer; overall performance of the Named ExecutiveOfficer and the performance of the Company; and the importance of the Named ExecutiveOfficer to Company’s growth, development and execution of its strategic and operationalplans. Base salaries are reviewed annually and any increase to the President and ChiefExecutive Officer’s base salary must be approved by the Board.The Company’s short term incentive program provides the Named Executive Officers withthe opportunity to receive annual discretionary cash bonuses based on individual andcorporate performance over the past financial year.  The bonus program is primarilydesigned to align the financial interests and personal motivation of the Named ExecutiveOfficers with the interest of the Company which are represented by operational andfinancial goals. The bonus program is also designed to motivate Named Executive Officers
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to achieve personal goals that will benefit the Company’s operations and execution ofcorporate strategy.As the Company is in the growth and development stage of its business, the Company didnot pay any bonuses to Named Executive Officers in the most recently completed financialyear.The incentive stock option portion of the executive compensation arrangements is designedto provide the Named Executive Officers of the Company with a long term incentive indeveloping the Company's business and to align the long term interest of the NamedExecutive Officers and shareholders. To this end, the Company has a stock option plan fordirectors, officers, employees and consultants of the Company (the "Plan").  The Plan wasapproved by shareholders of the Company at its annual and special meeting held May 24,2012. Participation in the Plan is considered to be a critical component of compensationthat incents the Named Executive Officers to create long-term shareholder value.  The Planis also considered to be a critical element in attracting, motivating and retaining seniorexecutives, directors, officers, employees and consultants of the Company by providingsuch persons the opportunity, through share options, to acquire an economic interest in theCompany so as to align the interests of those persons with the long term interests of theCompany and its shareholders. Options granted under the Company's stock option plan areapproved by the Board, after consideration of, among other factors, the necessity andappropriateness of granting options in the specific circumstances to the prospectivegrantee, the Company's overall performance and whether the Company has met targets setout in the Company’s strategic and business plan as well as the level of responsibility andindividual performance of the Named Executive Officer. In considering any grant of optionsunder the stock option plan the Board considers previous grants of options, whether theNamed Executive Officer has other material relationships with the Company and the overallalignment of the Named Executive Officer's interests with those of the Company'sshareholders.The Plan is a “rolling” stock option plan reserving for issuance a maximum number ofCommon Shares equal to 10% of the Company’s issued and outstanding Common Sharesfrom time to time (including shares issuable under all other equity compensation plans ofthe Company).  Options may not be granted that would result in the aggregate number ofshares that may be issued under the Plan, together with all other equity compensationplans, exceeding 10% of the Company’s issued and outstanding Common Shares at the timeof granting of options.  In the event that any outstanding option expires, is cancelled, cashsettled or otherwise terminated, any rights to acquire Common Shares allocable to theunexercised or unvested portion of such options are again available for issuance under thePlan. The Plan also contains restrictions on the number of Common Shares which may beissued under the Plan to any one person within specified time frames.The Board, or a committee of the Board if delegated by the Board, administers the Plan. TheBoard, or committee, has full authority and sole discretion, subject to legal and regulatorycompliance, to take any actions it deems necessary or advisable for the administration andoperation of the Plan, including the grant of any options to eligible participants and todetermine the terms, restrictions, conditions and contingencies of such options, includingthe type, size, exercise price and vesting and lapsing provisions. All determinations andactions of the Board, or committee, with respect to the Plan, are final and binding. Allgrants of options are evidenced by written grant agreements. Options granted under thePlan are non-assignable and non-transferable. Subject to applicable law and the rules of theexchange, pursuant to the Plan, the exercise price of options is set by the Board and cannot
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be less than the closing price of the Common Shares on the principal exchange on which theshares trade on the last day before the grant date that such shares traded.For options granted under the Plan: (A) If a grantee’s (other than a consultant’s) service oremployment with the Company terminates: for any reason other than cause, unless thegrant agreement provides otherwise, any vested options as of the termination date ofservice or employment expire the earlier of (a) the expiry date for such option and (b)(i) inthe event of death, six (6) months from the grantee’s death and (ii) 90 days from thetermination date of service or employment.   Subject to Board determination otherwise, allunvested options immediately terminate upon the date of termination or service.  In theevent of termination for cause, all vested and unvested options shall be cancelled andforfeited immediately on the termination date of the grantee’s service or employment. (B) Ifa consultant’s consulting agreement or arrangement with the Company terminates byreason other than cause, unless the grant agreement provides otherwise, any vestedoptions as of the date of termination of the consulting agreement or arrangement terminateon the date that is the earlier of (a) 30 days from the termination date and (b) the expirydate of such option.  Subject to Board determination otherwise, all unvested optionsimmediately terminate upon the date of termination or service.  In the event of atermination for cause, any options, whether vested or unvested, are cancelled and forfeitedimmediately on the termination date of the consulting agreement or arrangement.Subject to applicable law and any applicable regulatory requirements, the Board may, in itsdiscretion, at any time prior to or following the events contemplated above, permit theexercise and/or vesting of any or all options held by a grantee in the manner and on theterms authorized by the Board, provided that the Board will not, in any case, authorize theexercise of an option beyond the maximum term permitted by the Plan.Upon the Company entering into an agreement relating to, or otherwise becoming aware of,a transaction which, if completed, would result in a change of control, the Board may (a)accelerate the vesting of any or all outstanding options with effect immediately prior to thecompletion of the transaction resulting in the change of control with any unexercisedoptions terminating thereafter; and/or (b) cause the conversion or exchange of anyoutstanding options into or for options, rights or other securities of substantially equivalentvalue (or greater value) in any entity participating in or resulting from a change of control;and/or (c) immediately prior to the change of control, cancel outstanding options and makepayment of the excess of the fair market value of the Common Shares over the exerciseprice of the options and cancelling any options where the exercise price exceeds the fairmarket value of Common Shares.The Plan contains provisions for adjustment in the number of securities issuablethereunder in the event of the subdivision, consolidation, reclassification or change ofshares, a merger or certain other business transactions affecting the Company'scapitalization.The Company maintains a group insurance policy pursuant to which employees,consultants and directors may receive certain benefits under the group insurance policy.The Company has not established a defined benefit pension plan or a defined contributionpension plan.An NEO or director of the Company is not excluded from purchasing financial instruments,including prepaid variable contracts, equity swaps, collars or units of exchange that are
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designed to hedge or offset a decrease in market value of equity securities granted ascompensation or held directly or indirectly by the NEO or director.
Summary Compensation TableThe following table sets forth information regarding all compensation earned by each of theNamed Executive Officers for services provided to the Company for the periods endedSeptember 30, 2012, 2011 and 2010. Other than as set out in the table below, the Companydid not have any other Named Executive Officers during the financial year ended September30, 2012.
Name,
Principal and
Position

Year Salary
($)1

Share
Based
Awards

($)

Option
Based
Award

($)2
Non-Equity
Incentive Plan
Compensation

($)

Pension
Value

All Other
Compensation

($)3
Total
Compensation
($)Bruce LewisPresident andChief ExecutiveOfficer andSecretary1

201220112010 250,000270,833- --- -224,0007- --- --- 18,00019,500-
268,000514,333-

Edward Pardiak,Consultant4 201220112010 180,000167,153- --- --- --- --- --- 180,000167,153-Marcus Martin,Consultant5 201220112010 180,00073,500 --- --- --- --- --- 180,00073,500Louis Nagy,Chief FinancialOfficer6
201220112010 16,275-- --- 45,0008-- --- --- --- 61,275--1Mr. Lewis is also a director for which he did not receive any compensation for the financial year ended September 30, 2010,2011 and 2012. The Company entered into an employment agreement with Mr. Lewis in August 2011. (See “Termination ofEmployment, Change of Responsibilities and Employment Contracts” below).2 Grant date and fair value date calculation are based on the Black-Sholes Option Pricing Model.  Option pricing modelsrequire the use of highly subjective estimates an assumption including the expected stock price volatility. Changes in theunderlying assumption can materially affect the fair value estimates and, therefore, in management’s opinion existing modelsdo not necessarily provide a reliable measure of the fair value of the Corporation’s share and option based awards.Measurement inputs to the model include share price on the measurement date, exercise price, expected volatility (105%),weighted average expected life of the options (5 years), expected dividends (nil) and the risk-free interest rate (1.31%).3 Represents total value of perquisites including car allowance.4 Mr. Pardiak is also a director for which he did not receive any compensation for the financial year ended September 30,2011 and 2012. In fiscal 2012 and 2011 the consulting fees paid to Mr. Pardiak and his associates were in respect ofscientific, engineering and technical services provided to the Company. (See “Interest of Informed Persons in MaterialTransactions”).5 Mr. Martin is also a director for which he did not receive any compensation for the financial year ended September 30, 2011and 2012. In fiscal 2012 and 2011 the consulting fees paid to Mr. Martin were in respect of scientific, engineering andtechnical services provided to the Company. (See “Interest of Informed Persons in Material Transactions”).6Mr. Nagy was appointed Chief Financial Officer on August 23, 2012. Mr. Nagy is not an employee of the Company.  Mr. Nagyis retained as the Chief Financial Officer pursuant to a management agreement entered into between the Company, acompany owned and controlled by Mr. Nagy and Mr. Nagy. Pursuant to the terms of the management agreement, fees payableare based on time and subject to a monthly cap. (See “Termination of Employment, Change of Responsibilities andEmployment Contracts” below).7 Mr. Lewis was granted 1,750,000 options having an exercise price of $0.20, a term of five years and vest 25% on the grantdate and 25% on the anniversary of the grant date until fully vested August 16, 2014.8 Mr. Nagy was granted 300,000 options having an exercise price of $0.20, a term of five years and vest as to 1/3 of thenumber of options granted on October 1, 2013 and 1/3 on each of October 1, 2014 and October 1, 2015.

Securities Authorized For Issuance Under Equity Compensation Plans

The information provided in the table below relating to the Plan is given with respect toeach Named Executive Officer as of the date of this Circular.
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Outstanding Share Awards and Option Awards

Option-based Awards Share-based Awards
Name Number of

securities
underlying
unexercised
options (#)

Option
exercise
price
($)

Option
expiration
date

Value of
unexercised
in-the-
money
options
($)(1)

Number of
shares that
have not
vested

Market or
payment out
value of share
based awards
that have vested
($)BruceLewisPresidentand ChiefExecutiveOfficerandSecretary

1,750,000 0.20 August 16,2016 Nil - -

LouisNagy,ChiefFinancialOfficer2
300,000 0.20 August 23,2017 Nil - -

1 The closing price of the Common Shares on the CNSX on September 30, 2012 was $0.17 per Common Share.
Incentive Plan Awards - Value Vested or Earned During the YearThe following table sets out, for each Named Executive Officer, information concerning thevalue vested or earned on incentive plan awards during the most recently completedfinancial year.
Name 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 ($)Bruce LewisPresident and ChiefExecutive Officer andSecretary

Nil - -
Louis Nagy,Chief Financial Officer5 Nil - -
1 The amount indicated is the aggregate value that would have been realized if the options had been exercised on the vestingdate.
Termination of Employment, Change of Responsibilities and Employment ContractsThe Company has entered into a written employment agreement with Mr. Lewis, itsPresident and Chief Executive Officer.  The employment agreement with the President andChief Executive Officer is one of two written contracts, agreement or arrangement thatprovides for payments to a Named Executive Officer in connection with employment orservice to the Company. In addition, the Company and a company owned and controlled byMr. Nagy, Chief Financial Officer of the Company, are parties to a written managementagreement pursuant to which Mr. Nagy provides services as the Chief Financial Officer tothe Company (the "CFO Consulting Agreement"). For further details respecting Mr.
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Pardiak’s and Mr. Martin's consulting arrangements, see "Interest of Informed Persons inMaterial Transactions".The employment contract with the President and Chief Executive Officer is for an initialterm of five years and automatically renews annually for successive one year termsthereafter unless terminated in accordance with its terms. The President and ChiefExecutive Officer is paid an annual base salary of $250,000, reviewed annually, is eligible toearn a cash performance bonus at the discretion of the Board based on Company andindividual performance and is entitled to a monthly automobile allowance and participationin the Company’s employee benefit plans.In the event that the employment of the President and Chief Executive Officer is terminatedupon death of the President and Chief Executive Officer, the Company is obligated toprovide to the president's beneficiary, legal representatives or estate, as the case may be,the President and Chief Executive Officer’s base salary (less any benefits paid under theCompany's welfare benefit plans and programs or otherwise (including life insurance)),payable in accordance with the normal payroll practices of the Company, for a period equalto the then current remaining term of the employment agreement plus accrued but unpaidvacation to the date of death.In the event that the Company terminates the employment of the President and ChiefExecutive Officer upon the incapacity of the President and Chief Executive Officer (as suchterm is defined in the employment agreement), the Company will provide the President andChief Executive Officer with the excess, if any, of his full base salary over the amount of anylong-term disability benefits, if any, that he receives under the Company's welfare benefitplans and programs or otherwise, payable in accordance with the normal payroll practicesof the Company for the remainder of the then current term of the employment agreementand the Company shall continue the President and Chief Executive Officer’s participation inthe benefit plans and programs of the Company, if any, to the extent permissible under eachplan and program for the remainder of the then current term of the employmentagreement.The Company may terminate the President and Chief Executive Officer’s employment at anytime, without cause and without prior notice, by providing the President and ChiefExecutive Officer with written notice of termination and payment of a lump sum amountequal to the greater of (i) the annual base salary plus annual bonus (“AnnualCompensation”) received by the President and Chief Executive Officer during the prior year(or if less than one year from the date of the agreement, the annual bonus is determined onthe basis that the President and Chief Executive Officer received his maximum annualbonus) multiplied by the number of remaining years of the then current term of theemployment agreement (pro rated for partial periods) and (ii) three times the AnnualCompensation of the President and Chief Executive Officer, plus continuation ofemployment benefits, to the extent permissible under each plan, for the remainder of theterm in effect immediately prior to termination.If the President and Chief Executive Officer’s employment is terminated and there has beena change of control of the Company (including by voting control and sale or transfer of all orsubstantially all of the assets of the Corporation) or if the President and Chief ExecutiveOfficer voluntarily terminates his employment for Good Reason within six months of theoccurrence of a change of control, the Company will pay the president a lump sum amountequal to the greater of (i) the Annual Compensation received by the President and ChiefExecutive Officer during the prior year (or if less than one year from the date of the
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agreement, the annual bonus is determined on the basis that the President and ChiefExecutive Officer received his maximum annual bonus) multiplied by the number ofremaining years of the then current term of the employment agreement (pro rated forpartial periods) and (ii) three times the Annual Compensation of the President. TheCompany shall also be obliged to continue any rights and benefits provided to the Presidentand Chief Executive Officer under any benefit plans and programs of the Company, to theextent permissible under each plan and program, for twenty-four (24) months after theeffective date of the change of control.  For purposes of the employment agreement “Good
Reason” includes (a) a material change to position, duties, responsibilities and/or status;(b) an adverse change in upstream or downstream reporting relationships; (c) certainrelocations of the President and Chief Executive Officer; or (d) the Company or its successoror surviving entity following a change of control not agreeing to be bound by theemployment agreement or a substantially similar agreement.In addition, in the event that the President and Chief Executive Officer’s employment isterminated by the Company other than for cause or if the President and Chief ExecutiveOfficer terminates his employment for Good Reason, all unvested options shall immediatelyvest and be exercisable. In the event of termination of employment for cause or thePresident and Chief Executive Officer voluntarily terminating his employment, all unvestedOptions shall terminate as of the effective date of notice of such termination.The employment agreement with the President and Chief Executive Officer contains certaincustomary non-competition, non-solicitation and confidentiality provisions in favour of theCompany.Pursuant to the CFO Consulting Agreement, Mr. Nagy is retained to provide the services asthe Chief Financial Officer of the Company.  The CFO Consulting Agreement is a month tomonth agreement, terminable by either party on 60 days advance written notice, or in thecase of the Company, with immediate effect upon payment of the fees payable for a 60 dayperiod in lieu of notice, except if the Company terminates the agreement for a breach of arepresentation, warranty or failure to perform any covenant or in the event of a criminalconviction,  the death, incapacity or disability of Mr. Nagy, or any other event constituting"cause" at law, whether in respect of the company or Mr. Nagy, the Company may terminatethe agreement with immediate effect without any payment. The fees payable under theCFO Consulting Agreement are based on time and expense reimbursement with a monthlycap on fees not to exceed $6,000. The CFO Consulting Agreement contains customaryconfidentiality provisions. In the event of an arm's length change in control, merger orconsolidation of the Company that occurs subsequent to the first anniversary of the date ofthe CFO Consulting Agreement where senior management of the Company significantlychanges, a one-time lump sum payment is payable under the CFO Consulting Agreementequal to $72,000 if the services provided under the CFO Consulting Agreement areterminated due to the change of control of the Company, provided that no terminationpayment is payable if Mr. Nagy becomes an employee of the Company.The following table summarizes the estimated incremental compensation payable to thePresident and Chief Executive Officer triggered by the respective events set forth below.For purposes of this disclosure, it is assumed that the event took place on the September30, 2012.
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Plan Death,
Retirement

Resignation Incapacity Termination
Without Cause

Termination
with Cause

Change of
ControlBase Salary Payable to theestate forremainder ofthe then currentterm of theagreement inaccordance withnormal payrollpractices lessamounts paidunder anybenefit plans(including lifeinsurance).

No longereligibleeffective thedate oftermination.
Eligible forpayment forremainder ofthe thencurrent termof theagreement inaccordancewith normalpayrollpractices lessamounts paidunder anybenefit plans.

Eligible for amaximumpayment equalto three timesbase salary plusannual bonuspaid in thepreceding year.

No longereligibleeffective thedate oftermination.
Eligible for amaximumpayment equalto three timesbase salaryplus annualbonus paid inthe precedingyear if theexecutiveresigns for“Good Reason”or theCompanyterminates theagreement.Cash Bonus No longereligible effectivethe date oftermination

No longereligibleeffective thedate oftermination
No longereligibleeffective thedate oftermination

As above. No longereligibleeffective thedate oftermination
As above.

Options Subject to thediscretion of theBoard, vestedoptions expirethe earlier ofthe expiry dateand (a) sixmonths fromthe date ofdeath or (b) 90days from thedate ofretirement.Unvestedoptionsterminate uponthe occurrenceof the event.

Subject to thediscretion ofthe Board,vestedoptions expire90 days fromthe date oftermination ofservice.Unvestedoptionsterminateupon theoccurrence ofthe event.

Subject to thediscretion ofthe Board,vestedoptions expire90 days fromthe date oftermination ofservice.Unvestedoptionsterminateupon theoccurrence ofthe event.

Subject to thediscretion of theBoard, vestedoptions expire90 days fromthe date oftermination ofservice.Unvestedoptionsterminate uponthe occurrenceof the event.

All vested andunvestedterminateeffective thedate oftermination.
At thediscretion ofthe Board, (i)all unvestedoptions may beacceleratedand becomevested. Vestedoptions notexercised inthe transactionare cancelled,or (ii) in-the-money optionsmay be cashsettled or (iii)options may beconverted orexchanged foroptions, rightsor othersecurities ofsubstantiallyequivalentvalue.BenefitPlans No longereligible effectivethe date oftermination.

No longereligibleeffective thedate oftermination.
Continuedparticipationin benefitplans to theextentpermissiblefor balance ofthe thencurrent termof theagreement.

Continuedparticipation inbenefit plans tothe extentpermissible forbalance of thethen currentterm of theagreement.

No longereligibleeffective thedate oftermination.
Eligible forcontinuation ofbenefit plansfor 24 monthsto the extentpermissible.

The President and Chief Executive Officer is required to comply with the non-solicitationand non-competition provisions of his employment agreement for the period of time usedto determine any termination benefit as well as the confidentiality obligations withoutlimitation as to time.
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Director CompensationPrior to the most recently completed financial year, directors were not paid a retainer, permeeting fees or expense reimbursement in connection with their service as directors.Effective with the commencement of the most recently completed financial year, the Boardapproved a policy to reimburse directors for reasonable out-of-pocket expenses inconnection with attending meetings of the Board and in providing service to the Company.In addition, to recognize the service to the Company and better align the interests of theindependent directors with that of the shareholders, the Board approved grants of optionsto independent directors as more fully set out below.  In addition, Mr. Korhonen was paid afee of $5,000 in respect of his services as Chairman of the Audit Committee. The directorsare also eligible to participate in the Company’s benefit plans.
Director Compensation Table for the Financial Year Ended September 30, 2012The following table sets forth the compensation paid to or earned by directors (other thandirectors for whom disclosure is made in table labeled "Summary Compensation Table"), inany capacity, during the financial year ended September 30, 2012.
Name, Principal
and Position

Fees
Earned

($)1
Share
Based
Awards

($)

Option Based
Award

($)2
Non-Equity
Incentive Plan
Compensation

($)

Pension
Value
($)

Other
Compensation

($)3
Total
Compensati
on ($)Edwin Korhonen1 5,000 - 60,000 - - - 80,000David Butler - - 45,000 - - - 45,000Allan Gibbins4 30,000 - 45,000 - - - 75,000

1 Mr. Korhonen was paid $5,000 in his capacity as Chair of the Audit Committee.  In addition, Mr. Korhonen receiveda grant of 400,000 options (See "Outstanding Share Awards and Option Awards" below.)
2 Grant date and fair value date calculation are based on the Black-Sholes Option Pricing Model.  Option pricingmodels require the use of highly subjective estimates an assumption including the expected stock price volatility.Changes in the underlying assumption can materially affect the fair value estimates and, therefore, inmanagement’s opinion existing models do not necessarily provide a reliable measure of the fair value of theCorporation’s share and option based awards.  Measurement inputs to the model include share price on themeasurement date, exercise price, expected volatility (105%), weighted average expected life of the options (5years), expected dividends (nil) and the risk-free interest rate (1.31%).3 Directors participate in the Company's benefit plan.4 Mr. Gibbins resigned as a director of the Company effective the date of this Circular.

Incentive plan awards for DirectorsThe following table provides information regarding the incentive awards held by each ofthe directors of the Corporation (other than Named Executive Officers) outstanding as ofSeptember 30, 2012. During the most recently completed financial year, independentdirectors were granted options to acquire Common Shares under the Plan. Messrs. Butlerand Gibbins were granted 300,000 options and Mr. Korhonen was granted 400,000 options.The additional options awarded to Mr. Korhonen were granted to recognize hiscontribution as Chairman of the Audit Committee.  Each vested option granted to directorsentitle them to acquire one Common Share of the Company upon payment of the exerciseprice of $0.20 per Common Share.  The options vest as to one third on the date of the grant,being August 8, 2012, and one third on each of the first and second anniversaries of thegrant date.  The options have a term of five years, expiring August 8, 2017.
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Outstanding Share Awards and Option Awards

Option-based Awards Share-based Awards
Name Number of

securities
underlying
unexercised
options (#)

Option
exercise
price

Option
expiration date

Value of
unexercised
in-the-money
options ($)1

Number of
shares that
have not
vested

Market or payment
out value of share
based awards that
have vested ($)EdwinKorhonen 400,000 0.20 August 8, 2017 - - -David Butler 300,000 0.20 August 8, 2017 - - -AllanGibbins2 300,000 0.20 August 8, 2017 - - --

1 The closing price of the Common Shares on the CNSX on September 30, 2012 was $0.17 per Common Share.2 Mr. Gibbins resigned as a director of the Company effective as of the date of this Circular.
Incentive Plan Awards - Value Vested or Earned During the YearThe following table sets out, for each director, information concerning the value vested orearned on incentive plan awards during the most recently completed financial year:
Name Option-based awards -

Value vested during the
year1 ($)

Share-based awards –
Value vested during the
year ($)

Non-equity incentive plan
compensation – Value
earned during the year ($)Edwin Korhonen Nil - -David Butler Nil - -Allan Gibbins2 Nil - -1 The amount indicated is the aggregate value that would have been realized if the options had been exercised on the vestingdate.2 Mr. Gibbins resigned as a director of the Company effective as of the date of this Circular

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANSThe Company's employee stock option plan, which was approved by shareholders of theCompany at the annual and special meeting held May 24, 2012, provides that the Companymay issue options over a number of Common Shares that, together with all other equitycompensation plans of the Company, provides for issuance of a maximum number ofCommon Shares equal to 10% of the number of issued and outstanding Common Sharesfrom time to time. In addition to securities issuable under the Plan, options were issued, ormay be issuable, to certain principals of a former consultant to the Company pursuant tothe terms of a purported consulting agreement entered into during the financial year endedSeptember 30, 2011. On March 7, 2012, the Company announced that it had commencedlegal proceedings against the consultant and certain of its principals for a declaration thatsuch consulting agreement between the Company and the consultant is of no force or effector alternatively that the consultant breached the terms of that agreement. The Company isseeking cancellation of the options previously issued or issuable to certain principals of theconsultant and damages. The number of options issued or issuable to the consultant outsideof the Plan reduces the number of options available for issuance under the Plan. Thefollowing table sets out equity compensation plan information as at the end of the financialyear ended September 30, 2012, assuming the Plan is approved by shareholders.
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Plan Category Number of securities to be
issued upon exercise of
outstanding options,
warrants and rights

Weighted-average
exercise price of options,
warrants and rights

Number of securities
remaining available for
future issuance under
equity compensation
plans(3)Equity compensation plansapproved bysecurityholders1

4,150,000 $0.21 1,612,732
Equity compensation plansnot approved bysecurityholders2

1,000,000 $0.20 -
(1) The Company has a “rolling” employee stock option plan that provides for up to 10% of the issued and outstandingCommon Shares to be available for grants under the Plan. The number of securities available for future issuance isbased on the number of issued and outstanding Common Shares as of the date of this Circular being 62,177,234.Therefore the maximum number of common shares that may issued upon the exercise of stock options, togetherwith all other equity compensation plans, is 6,217,723.(2) 1,000,000 options were issued, or may be issuable, to certain principals of a former consultant to the Company.The Company has commenced legal proceedings for a declaration that the purported consulting agreement is of noforce or effect or alternatively that the consultant breached the terms of such agreement.  The Company is seekingcancellation of such options issued or issuable and damages.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERSNo person who is, or who at any time during the most recently completed financial yearwas, a director, executive officer or employee of the Company, nor any proposed nomineefor election as a director, nor any associate of the foregoing, is or was at any time during thefinancial year ended September 30, 2012 indebted to the Company. In addition, none ofsuch person’s indebtedness to any other entity has been the subject of a guarantee, supportagreement, letter of credit or other similar agreement or understanding provided by theCompany.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONSOther than as set forth below, to the knowledge of management and the directors of theCompany, no informed person (as defined in NI 51-102) of the Company, any proposeddirector or associate or affiliate of any informed person or proposed director, has anymaterial interest, direct or indirect, in any transaction since the commencement of theCompany’s most recently completed financial year or in any proposed transaction whichhas materially affected or would materially affect the Company.Mr. Pardiak and certain of his associates were paid consulting fees aggregating to $198,000in the most recently completed financial year in respect of scientific, engineering andtechnical services provided to the Company.  These services were provided pursuant toarrangements made with the Company and were approved by the Board.Mr. Martin was paid consulting fees aggregating to $180,000 in the most recentlycompleted financial year in respect of scientific, engineering and technical servicesprovided to the Company.  These services were provided pursuant to arrangements madewith the Company and were approved by the Board.Mr. Gibbins was retained by the Company to provide consulting services to assist theCompany with (i) logistics and supply chain management and (ii) in connection withobtaining regulatory approval relating to the Company’s retail product, and (iii) generalconsulting as required by the Company. These services were provided pursuant toarrangements made with the Company and were approved by the Board. Mr. Gibbins'
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engagement by the Company to provide consulting services was completed prior to the endof the most recently completed financial year. Mr. Gibbins resigned as a director of theCompany effective the date of this Circular and he will not be standing for re-election as adirector of the Company at the Meeting.
PARTICULARS OF MATTERS TO BE ACTED UPON AT THE MEETINGThe Meeting has been called for the Company’s shareholders to consider and, if thoughtappropriate, to pass resolutions in relation to certain matters described below.

Election of DirectorsThe articles of incorporation of the Company, as amended, provides for a flexible number ofdirectors, subject to a minimum of three (3) and a maximum of nine (9). Shareholders haveauthorized the Board by special resolution to fix the number of directors by resolution. TheCompany currently has six (6) directors. The Board has determined that an appropriatenumber of directors for the Company at this time is five (5) and has fixed the number ofdirectors to be elected at the Meeting at five (5).The persons named below will be nominated for election as directors of the Company.  Eachdirectors is elected annually and will hold office until the close of the next annual meetingof shareholders or until his successor is elected or appointed. The following table sets forththe name and residence of each of the nominees, whether each nominee is an“independent” director (as that term is defined in National Instrument 52-110 — Audit
Committees (“NI 52-110”)), their respective principal occupations and information as tovoting securities of the Company beneficially owned, or controlled or directed, directly orindirectly, by each of them. All of the nominees are currently directors of the Company.

Name, Province
and Country of
Residence and
Position Held

Independent
Director
Yes/No

Principal
Occupation for the

Past Five Years

Director Since Common Shares
Beneficially Owned

or Controlled(1)Bruce LewisOntario, CanadaDirector andPresident and ChiefExecutive Officer
No President and ChiefExecutive Officer ofBiosenta Inc. Formerdirector and officerof Timelycash Inc.until 2011.

June 30, 2008 7,427,360(2)

Marcus MartinOntario, CanadaDirector No Consultant,Industrial MineralSector. February 25,2011 20,000,000(3)
Edward PardiakQuebec, CanadaDirector No Chief Executiveofficer of AdvancedCompositeTechnologies Inc.2009-2010.Business consultant.

February 25,2011 20,000,000(3)

Edwin Korhonen(4)Ontario, CanadaDirector Yes Retired businessexecutive. Presidentof NorthstarMulticorp Inc. from1998 to 2011.
June 30, 2008 100,000

David Butler (4)Ontario, CanadaDirector Yes Retired businessexecutive. Formerowner of MarshallFenn Ltd.
October 5, 2011 Nil

(1) Information about the Common Shares beneficially owned, directly or indirectly, or over which control ordirection is exercised, not being within the knowledge of the Company, has been furnished by the respectivenominees.(2) Of this total 7,427,360 Common Shares are held directly. Mr. Lewis also holds 1,750,000 options to acquireCommon Shares granted pursuant to the Plan.
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(3) 2262554 Ontario Inc., a corporation jointly owned and controlled by holding companies controlled by Mr. Pardiakand Mr. Martin, respectively, is the registered holder of 20,000,000 Common Shares.(4) Member of the Audit Committee.Bruce Lewis is the Chief Executive Officer and President of Biosenta Inc. Mr. Lewis has over30 years of experience in providing organizational and operational leadership to a varietyof organizations in the private and non-profit sectors. Bruce has previously served as theChief Executive Officer of, among others, Card One Plus Ltd., a debit card operatingcompany, The Tracker Corporation of America, a personal identification system operatingglobally, The Exact weight Scale Inc., a weight scale company.Marcus Martin has over 50 years of experience as an engineer in the Industrial Minerals,Pulp & Paper and Aerospace Industries.  Mr. Martin previously served as VP EngineeringAbitibi Price, Smooth Rock Falls, Ontario Inc. Mr. Martin is a director of Great Lakes NickelLtd.  Mr. Martin has been actively involved with development of the antimicrobial industrialfiller potential of surface treated calcium hydroxide and its applications in variouscomposite products.  Mr. Martin is a co-inventor of certain intellectual property licensed tothe Company.Edward K. Pardiak is a senior multi-lingual executive with many years of strategic andfinancial management experience. Mr. Pardiak was President and CEO of Augen CapitalCorp., CEO of DSI Datotech Systems Inc., the firm that developed gesture recognitiontechnology.  Mr. Pardiak has taught at the graduate school level within NMBA and EMBAprograms of the John Molson School of Business at Concordia University. Mr. Pardiak'sgraduate academic background includes Economics, Finance, Management Policy andStrategy.  Mr. Pardiak is a co-inventor of certain intellectual property licensed to theCompany.Edwin Korhonen is a graduate of Queen’s University with a BSc. in E.E.  He is a member ofthe Professional Engineers of Ontario.  He is the past president of Northstar Multicorp Inc.,from 2008 to 2011.  He had a long career in the package goods industry as President ofCampbell Soups, Nabisco Brands and Maple Leaf Flour Mills.  For the past 18 years he hasbeen involved with smaller, early stage businesses. He has also served on the board ofdirectors of the Queensway Hospital, including serving as Treasurer and FinanceCommittee Chairman.  Mr. Korhonen is also currently a director of Surge Global Energy, Inc.and chairman of the audit committee.  Mr. Korhonen is currently the Chairman of the AuditCommittee of the Company.David Butler is a retired business executive, the former owner of Marshall Fenn Ltd., aToronto based integrated marketing company, and the MF Group of Companies whichincluded Jeeves Travel Agency, MF Incentives Inc. and Newfound Communications.  Mr.Butler grew MF Incentives into the United States, the United Kingdom, France, Australia andNew Zealand. He is a former director of Tracker Corporation of America, Universal MedicalHistory & Information, Inc., and Mercy International.  Mr. Butler has served on the executiveof the United Way in Oakville and volunteered with other agencies including the CanadianCancer Society, the Heart and Stroke Foundation, Red Cross, Adult Cerebral Palsy Instituteand the Salvation Army Red Shield Appeal. He served two terms on the board of directors ofthe Foundation of Guelph General Hospital and remains a member of the fund raisingcommittee.Management does not contemplate that any of the proposed nominees will be unable toserve as a director, but if that should occur for any reason prior to the Meeting, it isintended that discretionary authority conferred in proxies in favour of the persons named
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in the form of proxy shall be exercised to vote the Common Shares represented by suchproxies for the election of such other nominee(s) as the proxyholder shall determine to beproper.  The Company has been informed by each nominee that he is willing to stand forelection and to serve as a director.
Unless a proxy specifies that the Common Shares that it represents should be
withhold from voting in respect of the election of directors or voted in accordance
with the specification in the proxy, the persons named in the enclosed form of proxy
intend to vote FOR the election of the nominees whose names are set forth above at
the Meeting or any adjournment or postponement.

Cease Trade Orders, Bankruptcies, Penalties or SanctionsTo the knowledge of the Company, other than as described below, no proposed director,(a) is, as at the date of this Circular, or has been, within 10 years before the date ofthis Circular, a director, chief executive officer or chief financial officer of anycompany (including the Company) that, (i) was subject to an order that was issuedwhile the proposed director was acting in the capacity as director, chief executiveofficer or chief financial officer; or (ii) was subject to an order that was issued afterthe proposed director ceased to be a director, chief executive officer or chieffinancial officer and which resulted from an event that occurred while that personwas acting in the capacity as director, chief executive officer or chief financialofficer;(b) is, as at the date of this, or has been within 10 years before the date of thisCircular, 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 personceasing to act in that capacity, became bankrupt, made a proposal under anylegislation relating to bankruptcy or insolvency or was subject to or instituted anyproceedings, arrangement or compromise with creditors or had a receiver, receivermanager or trustee appointed to hold its assets;(c) has, within the 10 years before the date of this Circular, become bankrupt, madea proposal under any legislation relating to bankruptcy or insolvency, or becomesubject to or instituted any proceedings, arrangement or compromise withcreditors, or had a receiver, receiver manager or trustee appointed to hold theassets of the proposed director;(d) has been subject to any penalties or sanctions imposed by a court relating tosecurities legislation or by a securities regulatory authority or has entered into asettlement agreement with a securities regulatory authority; or(e) has been subject to any other penalties or sanctions imposed by a court orregulatory body that would likely be considered important to a reasonablesecurityholder in deciding whether to vote for a proposed director.By order of the Ontario Superior Court of Justice – Commercial List dated June 6, 2011, onan application brought under section 243 of the Bankruptcy and Insolvency Act (Canada)and section 101 of the Courts of Justice Act (Ontario), Soberman Inc. was appointed receiverover all of the assets, undertakings and property of Timelycash Inc. and The LTP TracerCorporation.  At the time of the making of the receivership order, Bruce Lewis, and in the
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one year prior to the making of the receivership order, Edwin Korhonen, were directors ofTimelycash Inc., and Bruce Lewis was also an officer of Timelycash Inc.
Appointment of the AuditorAt the Meeting, shareholders will be asked to re-appoint the firm of McGovern, Hurley,Cunningham, LLP (“McGovern”), 300 - 2005 Sheppard Avenue East, Toronto, Ontario M2J5B4 as auditor of the Company until the close of the next annual meeting of shareholderand to authorize the directors to fix their remuneration.  McGovern has served as theauditor of the Company since 2012.The following table sets out the aggregate fees billed by the Company’s external auditor ineach of the last two fiscal years.

Category of Fees Year Ended September 30, 2012 Year Ended September 30, 2011Audit Fees $50,000 $50,000Audit-Related Fees $0 $0Tax Fees $2,500 $0All Other Fees $0 $0
Unless a proxy specifies that the Common Shares that it represents should be
withheld from voting on the re-appointment of the auditors, the persons named in
the enclosed form of proxy intend to vote FOR the re-appointment of McGovern as
auditors of the Company and the authorization of the directors of the Company to fix
their remuneration.

STATEMENT OF CORPORATE GOVERNANCE PRACTICESEffective June 30, 2005, the Canadian Securities Administrators (“CSA”) adopted NationalPolicy 58-201 — Corporate Governance Guidelines (the “Policy”) and National Instrument58-101 — Disclosure of Corporate Governance Practices (the “Instrument” and togetherwith the Policy, the “CSA Governance Rules”). The CSA Governance Rules require that theCompany set out the mandated disclosure required under the Instrument, with reference tothe “best practices” set out in the Policy.Specifically, the Policy sets out a series of guidelines for effective corporate governance. Theguidelines address matters such as the constitution and independence of corporate boards,the function to be performed by boards and their committees and the effectiveness of theirboard members. The Instrument requires the disclosure by each required company of itsapproach to corporate governance with reference to the guidelines, as it is recognized thatthe unique characteristics of individual company will result in varying degrees ofcompliance.
The Board of DirectorsFor purposes of NI-58-101 an “independent director” is a director who has no direct orindirect material relationship with the Company. A “material relationship” is defined as arelationship which could, in the view of the Board, be reasonably expected to interfere withsuch member’s independent judgment.
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The Board is currently comprised of six directors. The board has determined that of thecurrent directions, Edwin Korhonen, David Butler and Allan Gibbins are independent. Ofthe remaining directors, (a) Bruce Lewis is considered to be non-independent by virtue ofhis association with the Company and the holding of executive positions as President andChief Executive Officer, Secretary and Treasurer and (b) Marcus Martin and EdwardPardiak are considered to be non-independent by virtue of an intellectual property licenseagreement entered into with the Company and related agreements. Mr. Gibbins resigned asa director of the Company effective as of the date of this Circular.
DirectorshipsEdwin Korhonen was a director of Surge Global Energy, Inc. through December, 2012.Marcus Martin is a director of Great Lakes Nickel Limited.None of the Company’s other directors are directors of other reporting issuers (orequivalent) in a jurisdiction or a foreign jurisdiction.
Orientation and Continuing EducationThe Company does not provide formal continuing education to its directors. The Board’scontinuing education is typically derived from correspondence with the Company’ssolicitors to remain up to date in relevant corporate and securities law matters.   Inaddition, historically, Board members have been nominated who are familiar with theCompany and the nature of its business.
Ethical Business ConductThe role of the Board is to oversee the conduct of the Company’s business, to set corporatepolicy and to supervise management, which is responsible to the Board for the day-to-dayconduct of business.  However, given the size of the Company, all material transactions areaddressed at Board level.The Board discharges five specific responsibilities as part of its overall “stewardshipresponsibility”.These are:• Strategic Planning Process:  given the Company’s size, the strategic plan is elaborateddirectly by management, with input from, and the assistance of, the Board;• Managing Risk:  the Board directly oversees most aspects of the business of theCompany and thus does not require the elaboration of “systems” or the creation ofcommittees to effectively monitor and manage the principal risks of all aspects of thebusiness of the Company;• Appointing, Training and Monitoring Senior Management: no formal system ofselection, training and assessment of management has been established; however, theBoard closely monitors management’s performance, which is measured against theoverall strategic plan, through reports and regular meetings with management;
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• Communication Policy: it is and always has been the unwritten policy of the Board tocommunicate effectively with its shareholders, other stakeholders and the publicgenerally through statutory filings and mailings, as well as news releases. TheCompany’s shareholders are provided the opportunity to make comments to the Boardby telephone or written communications, or at shareholder meetings; and• Ensuring the Integrity of the Company’s Internal Control and Management
System: given the involvement of the Board in operations, the reports from and themeetings with management, the Board is able to effectively track and monitor theimplementation and operation of approved strategies.

Nomination of DirectorsThe Board performs the function of a nominating committee with responsibility for theappointment and assessment of directors. The Board believes that this is a practicalapproach at this stage of the Company’s development and given the small size of the Board.While there are no specific criteria for Board membership, the Company attempts to attractand maintain directors with business knowledge and industry experience related to theCompany’s emerging line of business and a particular knowledge in management anddevelopment or other areas such as finance which would assist in guiding the Company’sofficers in the performance of their roles.
CompensationDirectors do not currently receive any cash compensation in their capacities as directors,other than the Chairman of the Audit Committee who was paid a stipend in the mostrecently completed financial year, although they are all eligible to participate in the Planand they are also eligible to participate in the Company’s benefit plans.Compensation of the President and Chief Executive Officer, who also serves as a director ofthe Company, is discussed in the section entitled Compensation Discussion and Analysisabove.
AssessmentsThe Board assesses, on an annual basis, the contribution of the Board as a whole and ofeach of the individual directors, in order to determine whether each is functioningeffectively.

AUDIT COMMITTEE

Audit Committee CharterThe full text of the Company’s Audit Committee Charter is set out in Schedule “C” hereto.
Composition of the Audit CommitteeNI 52-110 requires the Company, as a venture issuer, when it solicits proxies for theelection of directors at a meeting of shareholders, to disclose certain information in itsmanagement information circular concerning the constitution of its Audit Committee andits relationship with its Independent Auditor.
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The Company’s Audit Committee is comprised of Edwin Korhonen, David Butler and AllanGibbins.  As defined in NI 52-110 and disclosed above, each of Messrs. Korhonen, Butler andGibbins are independent. Mr. Gibbins resigned as a director of the Company effective as ofthe date of this Circular.All members of the Company’s Audit Committee are considered to be financially literate.Edwin Korhonen is a graduate of Queen’s University with a BSc. in E.E.  He is a member ofthe Professional Engineers of Ontario. He is the past president of Northstar Multicorp Inc.,from 2008 to 2011.  He had a long career in the package goods industry as President ofCampbell Soups, Nabisco Brands and Maple Leaf Flour Mills.  For the past 18 years he hasbeen involved with smaller, early stage businesses. He has also served on the board ofdirectors of the Queensway Hospital, including serving as Treasurer and FinanceCommittee Chairman.  Mr. Korhonen is also currently a director of Surge Global Energy, Inc.and chairman of the audit committee. Mr. Korhonen is currently the Chairman of the AuditCommittee of the Company.David Butler is a retired business executive, the former owner of Marshall Fenn Ltd., aToronto based integrated marketing company, and the MF Group of Companies whichincluded Jeeves Travel Agency, MF Incentives Inc. and Newfound Communications. Mr.Butler grew MF Incentives into the United States, the United Kingdom, France, Australia andNew Zealand. He is a former director of Tracker Corporation of America, Universal MedicalHistory & Information, Inc., and Mercy International.  Mr. Butler has served on the executiveof the United Way in Oakville and volunteered with other agencies including the CanadianCancer Society, the Heart and Stroke Foundation, Red Cross, Adult Cerebral Palsy Instituteand the Salvation Army Red Shield Appeal. He served two terms on the board of directors ofthe Foundation of Guelph General Hospital and remains a member of the fund raisingcommittee.Allan Gibbins, is a retired business executive, the past president of Hubbell Canada havingserved in that capacity from 1993 until 2008. Hubbell Canada LLP is the wholly ownedsubsidiary of Hubbell Inc., a global manufacturer of electrical products and lighting fixturesserving the industrial, commercial, utility and residential markets.  Prior to joining Hubbell,Mr. Gibbins was Vice-President and General Manager of NuTone Electrical Inc., a housingproducts manufacturer based in Toronto. Mr. Gibbins has extensive experience serving onboards and audit committees of not for profit corporations, including the CanadianStandards Association, the Muscular Dystrophy Association of Canada.
Audit Committee OversightThere have been no recommendations of the Audit Committee since the commencement ofthe Company’s most recently completed fiscal year that the Board has not adopted.
Reliance on Certain ExemptionsAs the Corporation is a “venture issuer”, it is relying on the exemptions provided by section6.1 of NI 52-110 with respect Part 5 – Reporting Obligations of NI 52-110.
Pre-Approval Policies and ProceduresThe Audit Committee has not adopted specific policies and procedures for the engagementof non-audit services.
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LEGAL PROCEEDINGSOn March 7, 2012, the Company announced that it had commenced legal proceedingsagainst MVB Asset Management Inc. (“MVB”) and certain of its principals for a declarationthat a consulting agreement between the Company and MVB is of no force or effect oralternatively that MVB breached the terms of that agreement.  The Company is seekingcancellation of options previously issued or issuable to certain principals of MVB anddamages. On April 23, 2012, the Company received MVB’s response to the claim made bythe Company against MVB which included a counterclaim against the Company.  The Boardbelieves that MVB’s counterclaim is without merit.  The Company will vigorously pursue itsclaims against MVB and its defense of the counterclaim.
TRANSFER AGENT AND REGISTRARHeritage Transfer Agency Inc. has been appointed as the Company’s registrar and transferagent.

DIRECTORS’ AND OFFICERS’ INSURANCE AND INDEMNIFICATIONThe Company has purchased insurance for the benefit of directors and officers of theCompany against any liability incurred by them in their capacity as directors and officers,subject to certain limitations contained in the Business Corporations Act (Ontario). Thepremium for such insurance for the most recently completed financial year was $32,500.62.The policy provides coverage to each director and officer of $10 million, per claim and inthe aggregate, in the policy year from December 16, 2012 to December 16, 2013, subject tocertain exceptions and subject to a deductible of $25,000 in respect of certain insuredclaims.  In accordance with the provisions of the Business Corporations Act (Ontario), theCompany’s by-laws provide that the Company will indemnify a director or officer, a formerdirector or officer, or another individual who acts or acted at the Company’s request as adirector or officer, or an individual acting in a similar capacity, of another entity, against allcosts, charges and expenses, including amounts paid to settle an action or to satisfy ajudgment, reasonably incurred in respect of any civil, criminal, administrative, investigativeor other proceeding in which the individual is involved because of the association with theCompany or other entity if the individual acted honestly and in good faith with a view to thebest interests of the Company or, as the case may be, to the best interests of the other entityfor which the individual acted as a director or officer or in a similar capacity at theCompany’s request.  If the Company becomes liable under the terms of its by-laws, theinsurance coverage will extend to its liability subject to a deductible of $25,000. TheCompany has also entered into contractual indemnification agreements with its directorsand officers pursuant to which the Company has agreed to indemnify such persons.
ADDITIONAL INFORMATIONAdditional information relating to the Company is filed on the System for Electronic DataAnalysis and Retrieval (“SEDAR”) under the Company’s profile and can be accessed on theinternet at www.sedar.com. Financial information is provided in the Company’scomparative financial statements and in its management discussion and analysis (“MD&A”)for its most recently completed financial year and interim periods since such time.Shareholders may request copies of such financial statements and MD&A by mailing arequest to: 1120 Finch Avenue West, Suite 503, Toronto, Ontario M3J 3H7, Attention:President and Chief Executive Officer, telephone (416) 410-2019. Copies of the above
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documents will be provided, upon request, free of charge to shareholders of the Company.The Company may require the payment of a reasonable charge from any person orcompany not a securityholder of the Company who requests a copy of any such document.The foregoing documents are also available on SEDAR.
OTHER MATTERSThe directors of the Company are not aware of any other matters which they anticipate willcome before the Meeting as of the date of the mailing of this Circular.

BOARD APPROVALThe contents and sending of this Circular have been approved by the Board of Directors ofthe Company.
DATED this 26th day of April, 2013.

On behalf of the Board of Directors of
BIOSENTA INC.

(signed) “Bruce Lewis”President & Chief Executive Officer
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SCHEDULE “A”

AUDIT COMMITTEE CHARTER

Charter of the Audit Committee of the Board of Directors

I.  PURPOSEThe Audit Committee (the “Committee”) is appointed by the Board of Directors(the “Board”) of the CompanyThe Committee has the authority to conduct any investigation appropriate to itsresponsibilities, and it may request the external auditors as well as any officer of theCompany, or outside counsel for the Company, to attend a meeting of the Committee or tomeet with any members of, or advisors to, the Committee. The Committee shall haveunrestricted access to the books and records of the Company and has the authority toretain, at the expense of the Company, special legal, accounting, or other consultants orexperts to assist in the performance of the Committee’s duties.The Committee shall review and assess the adequacy of this Charter annually andsubmit any proposed revisions to the Board for approval.In fulfilling its responsibilities, the Committee will carry out the specific dutiesset out in Part III of this Charter.
II.  AUTHORITY OF THE AUDIT COMMITTEEThe Committee shall have the authority to:(a) engage independent counsel and other advisors as it determines necessaryto carry out its duties;(b) set and pay the compensation for advisors employed by the Committee; and(c) communicate directly with the external auditors.
III.  RESPONSIBILITIES

A. Independent Auditors1. The Committee shall recommend to the Board the external auditors to benominated, shall set the compensation for the external auditors, provide oversightof the external auditors and shall ensure that the external auditors report directly tothe Committee.2. The Committee shall be directly responsible for overseeing the work of the externalauditors, including the resolution of disagreements between management and theexternal auditors regarding financial reporting.
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3. The Committee shall review the external auditors’ audit plan, including scope,procedures and timing of the audit.4. The Committee shall review the results of the annual audit with the externalauditors, including matters related to the conduct of the audit.5. The Committee shall obtain timely reports from the external auditors describingcritical accounting policies and practices, alternative treatments of informationwithin generally accepted accounting principles that were discussed withmanagement, their ramifications, and the external auditors preferred treatment andmaterial written communications between the Company and the external auditors.6. The Committee shall pre-approve all non-audit services not prohibited by law to beprovided by the external auditors.7. The Committee shall review fees paid by the Company to the external auditors andother professionals in respect of audit and non-audit services on an annual basis.8. The Committee shall review and approve the Company’s hiring policies regardingpartners, employees and former partners and employees of the present and formerauditors of the Company.9. The Committee shall monitor and assess the relationship between management andthe external auditors and monitor and support the independence and objectivity ofthe external auditors.
B.   Financial Accounting and Reporting Process1. The Committee shall review the annual audited financial statements to satisfy itselfthat they are presented in accordance with generally accepted accounting principlesand report thereon to the Board and recommend to the Board whether or not sameshould be approved prior to their being filed with the appropriate regulatoryauthorities. The Committee shall also review the interim financial statements. Withrespect to the annual audited financial statements, the Committee shall discusssignificant issues regarding accounting principles, practices, and judgments ofmanagement with management and the external auditors as and when theCommittee deems it appropriate to do so. The Committee shall satisfy itself that theinformation contained in the annual audited financial statements is not significantlyerroneous, misleading or incomplete and that the audit function has been effectivelycarried out.2. The Committee shall review management’s discussion and analysis relating toannual and interim financial statements, earnings press releases, and any otherpublic disclosure documents that are required to be reviewed by the Committeeunder any applicable laws prior to their being filed with the appropriate regulatoryauthorities.3. The Committee shall meet no less frequently than annually with the externalauditors and the Chief Financial Officer or, in the absence of a Chief FinancialOfficer, with the officer of the Company in charge of financial matters, to reviewaccounting practices, internal controls and such other matters as the Committee,Chief Financial Officer or, in the absence of a Chief Financial Officer, with the officer
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of the Company in charge of financial matters, deems appropriate.4. The Committee shall be satisfied that adequate procedures are in place for thereview of the Company’s public disclosure of financial information extracted orderived from the Company’s financial statements other than earnings pressreleases, and periodically assess the adequacy of these procedures.5. The Committee shall establish procedures for:(a) the receipt, retention and treatment of complaints received by theCompany regarding accounting, internal accounting controls or auditingmatters; and(b) the confidential, anonymous submission by employees of the Company ofconcerns regarding questionable accounting or auditing matters.6. The Committee shall inquire of management and the external auditors aboutsignificant risks or exposures, both internal and external, to which the Companymay be subject, and assess the steps management has taken to minimize such risks.7. The Committee shall review the post-audit or management letter containing therecommendations of the external auditors and management’s response andsubsequent follow-up to any identified weaknesses.8. The Committee shall ensure that there is an appropriate standard of corporateconduct including, if necessary, adopting a corporate code of ethics for seniorfinancial personnel.9. The Committee shall provide oversight to related party transactions entered into bythe Company.
C.  Other ResponsibilitiesThe Committee shall perform any other activities consistent with this Charterand governing law, as the Committee or the Board deems necessary orappropriate.
IV.  COMPOSITION AND MEETINGS1. The Committee and its membership shall meet all applicable legal, regulatory andlisting requirements, including, without limitation, securities laws, the listingrequirements of the TSX Venture Exchange, the Business Companys Act (Ontario)and all applicable securities regulatory authorities.2. The Committee shall be composed of three or more directors as shall be designatedby the Board from time to time, one of whom shall be designated by the Board toserve as Chair.3. The Committee shall meet at least quarterly, at the discretion of the Chair or amajority of its members, as circumstances dictate or as may be required byapplicable legal or listing requirements. A minimum of two and at least 50% of themembers of the Committee present either in person or by telephone shall
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constitute a quorum.4. If within one-half of an hour of the time appointed for a meeting of the Committee, aquorum is not present, the meeting shall stand adjourned to the same time on thenext business day following the date of such meeting at the same place. If at theadjourned meeting a quorum as hereinbefore specified is not present within one-half of an hour of the time appointed for such adjourned meeting, such meetingshall stand adjourned to the same time on the next business day following the dateof such meeting at the same place. If at the second adjourned meeting a ‘quorum’ ashereinbefore specified is not present, the quorum for the adjourned meeting shallconsist of the members then present.
5. If and whenever a vacancy shall exist, the remaining members of the Committeemay exercise all of its powers and responsibilities so long as a quorum remains inoffice.6. The time and place at which meetings of the Committee shall be held, andprocedures at such meetings, shall be determined from time to time by theCommittee. A meeting of the Committee may be called by letter, telephone,facsimile, email or other communication equipment, by giving at least 48 hoursnotice, provided that no notice of a meeting shall be necessary if all of the membersare present either in person or by means of conference telephone or if those absenthave waived notice or otherwise signified their consent to the holding of suchmeeting.7. Any member of the Committee may participate in a meeting of the Committee bymeans of conference telephone or other communication equipment, and themember participating in a meeting pursuant to this paragraph shall be deemed, forpurposes hereof, to be present in person at the meeting.8. The Committee shall keep minutes of its meetings which shall be submitted to theBoard. The Committee may, from time to time, appoint any person who need not bea member, to act as a secretary at any meeting.9. The Committee may invite such officers, directors and employees of the Companyand its subsidiaries as it may see fit, from time to time, to attend meetings of theCommittee.10. Any matters to be determined by the Committee shall be decided by a majority ofvotes cast at a meeting of the Committee called for such purpose. Actions of theCommittee may be taken by an instrument or instruments in writing signed by allmembers of the Committee, and such actions shall be effective as though they hadbeen decided by a majority of votes cast at a meeting of the Committee called forsuch purpose. All decisions or recommendations of the Committee shall require theapproval of the Board prior to implementation.
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