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CALCULATION OF REGISTRATION FEE

Title of Securities
to be Registered Amount to be Registered

Proposed Maximum
Offering 

Price per Share

Proposed Maximum
Aggregate

Offering Price
Amount of

Registration Fee

Common shares, no par value per share,
issuable under the Amended and Restated
Equity Incentive Plan 8,505,599 $13.13 $111,678,515 $12,184.13
Common shares, no par value per share,
issuable under the 2021 Employee Share
Purchase Plan 2,500,000 $13.13 $32,825,000 $3,581.21
Total 11,005,599 $144,503,515 $15,765.34

(1)    Represents common shares, without par value (the "Common Shares"), of Aurinia Pharmaceuticals Inc. (the "Registrant") that may be offered or issued under the plans set
forth herein by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without receipt of consideration that increases the number of
Common Shares of the Registrant.

(2)    Consists of an additional 8,505,599 Common Shares available for issuance under the Registrant’s Amended and Restated Equity Incentive Plan.

(3)    Consists of 2,500,000 Common Shares available for issuance under the Registrant’s 2021 Employee Share Purchase Plan.

(4)    Estimated in accordance with Rule 457(c) and Rule 457(h) under the Securities Act of 1933, as amended, solely for the purpose of calculating the registration fee on the basis
of U.S. $13.13, the average of the high and low prices of the Registrant’s Common Shares as reported on the Nasdaq Global Market.

 (1) (4) (4)

(2)

(3)



EXPLANATORY NOTE

Aurinia Pharmaceuticals Inc. Amended and Restated Equity Incentive Plan

This Registration Statement on Form S-8 (the “Registration Statement”) is being filed for the purpose of registering additional common shares of Aurinia Pharmaceuticals Inc.
(the “Registrant”), no par value per share (the “Common Shares”), in connection with the Aurinia Pharmaceuticals Inc. Amended and Restated Equity Incentive Plan (the
“Equity Incentive Plan”), for which Registration Statements on Form S-8 relating to the Equity Incentive Plan are effective. This Registration Statement registers an additional
8,505,599 Common Shares issuable pursuant to the Equity Incentive Plan. The contents of the previous Registration Statements on Form S-8 filed by the Registrant with the
Securities and Exchange Commission (the “Commission”) for the Equity Incentive Plan on June 9, 2020 (File No. 333-239048) and February 24, 2021 (File No. 333-253454),
to the extent not otherwise amended or superseded by the contents hereof, are incorporated by reference into this Registration Statement pursuant to General Instruction E of
Form S-8.

Aurinia Pharmaceuticals Inc. 2021 Employee Share Purchase Plan

This Registration Statement is also being filed for the purpose of registering 2,500,000 Common Shares issuable pursuant to the Aurinia Pharmaceuticals Inc. 2021 Employee
Share Purchase Plan (the “Share Purchase Plan” and together with the Equity Incentive Plan, the “Plans”).

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1.    Plan Information.*

Item 2.    Registrant Information and Employee Plan Annual Information.*

* The documents containing the information specified in “Item 1. Plan Information” and “Item 2. Registrant Information and Employee Plan Annual Information” of Form
S-8 will be sent or given to participants in the Plans, as applicable, as specified by Rule 428(b)(1) under the Securities Act of 1933, as amended (the “Securities Act”).
Such documents are not required to be, and are not, filed with the Commission either as part of this Registration Statement or as a prospectus or prospectus supplement
pursuant to Rule 424 under the Securities Act. These documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II
of Form S-8, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.



PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.    Incorporation of Certain Documents by Reference.

The following documents filed by the Registrant with the Commission are incorporated by reference into this Registration Statement as of their respective dates:

1. the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2020, as filed with the Commission on February 24, 2021 (the “Annual Report”), as
amended by the Registrant’s Annual Report on Form 10-K/A filed with the Commission on April 30, 2021;

2. the Registrant’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2021, filed with the Commission on May 6, 2021;

3. the Registrant’s Current Reports on Form 8-K (other than portions thereof furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits accompanying such reports
that are related to such items) filed with the Commission on January 25, 2021, February 24, 2021, April 27, 2021, June 10, 2021 and June 17, 2021;

4. the Registrant’s Definitive Proxy Statement on Schedule 14A filed with the Commission on May 10, 2021, to the extent incorporated by reference into the Registrant’s
Annual Report on Form 10-K for the fiscal year ended December 31, 2020; and

5. the description of the Common Shares contained in Exhibit 4.3 to the Registrant’s Annual Report, including any future amendment or report filed for the purpose of
amending such description.

In addition, all reports and documents filed by the Registrant under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)
after the date of this Registration Statement and prior to the filing of a post-effective amendment which indicates that all securities being offered have been sold or which
deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in and to be part of this Registration Statement from the date of filing of each
such document, provided that reports on Form 8-K shall be so deemed incorporated by reference only if and to the extent indicated in such reports.

Item 4.    Description of Securities.

The Registrant's Common Shares are registered under Section 12(b) of the Exchange Act.

Item 5.    Interests of Named Experts and Counsel.

Not applicable.

Item 6.    Indemnification of Directors and Officers.

Under the Business Corporations Act (Alberta) (the “ABCA”), except in respect of an action by or on behalf of the Registrant or a Related Entity (as defined below) to procure a
judgement in its favor, the Registrant may indemnify a present or former director or officer of the Registrant or a person who acts or acted at the Registrant’s request as a
director or officer of another entity of which the Registrant is or was a shareholder or creditor (“Related Entity”), and the director’s or officer’s heirs and legal representatives
against all costs, charges and expenses, including an amount paid to settle an action or satisfy a judgment, reasonably incurred by the director or officer in respect of any civil,
criminal or administrative action or proceeding (a “Proceeding”) to which the director or officer is made a party by reason of being or having been a director or officer of the
Registrant or Related Entity and provided that such person acted honestly and in good faith with a view to the best interests of the Registrant and Related Entity, as applicable
and, in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, had reasonable grounds for believing that such person’s conduct was
lawful. The indemnification may be made in connection with a derivative action only with court approval. Any of the persons described in the first sentence of this paragraph are
entitled to indemnification from the Registrant as a matter of right if the person seeking



indemnity (a) was substantially successful on the merits of such person’s defence of the action of proceeding, (b) fulfilled the conditions set forth above, and (c) is fairly and
reasonably entitled to indemnity.

The Registrant may advance monies to any person described above for the costs, charges and expenses of a Proceeding. However, the person must repay the monies if the
person does not fulfill the conditions set forth above.

The foregoing description is qualified in its entirety by reference to the ABCA.

The Registrant is a party to an indemnity agreement with each director and officer of the Registrant providing that if such director or officer is or was involved in any
threatened, pending or completed Proceeding by reason of the fact that such director or officer is or was a director or officer of the Registrant or is or was serving at the request
of the Registrant as a director or officer of another entity, including service with respect to employee benefit plans, whether the basis of such Proceeding is an alleged action in
an official capacity while serving as a director or officer, such director or officer will be indemnified and held harmless by the Registrant to the fullest extent authorized by and
in the manner set forth in the ABCA against all expense, liability and loss reasonably incurred or suffered by such director or officer in connection therewith. Under such
indemnity agreements, the Registrant may indemnify any of its directors or officers in connection with a Proceeding (or part thereof) initiated by such director or officer only if
such Proceeding (or part thereof) is authorized by the board of directors of the Registrant or if such Proceeding is a successful Proceeding, in whole or in part, by a director or
officer for claims under an indemnity agreement.

The ABCA provides that the Registrant may purchase and maintain insurance for the benefit of any persons described in the first sentence of the first paragraph of this section
against any liability incurred by the person in the person’s capacity as a director or officer of the Registrant or Related Entity, except when the liability relates to the person’s
failure to act honestly and in good faith with a view to the best interests of the Registrant or Related Entity, as applicable.

The Registrant maintains directors’ and officers’ liability insurance. The policies insure (a) the directors and officers of the Registrant against losses arising from claims against
them for certain of their actual or alleged wrongful acts (as defined within the insurance policy), (b) the Registrant for payments made pursuant to the Registrant’s
indemnification of its directors and officers and (c) the Registrant when it is directly named in a securities claim. The policies provide a maximum coverage in any one policy
year of U.S.$40 million in annual claims (subject to deductibles of U.S.$5.0 million per claim, payable by the Registrant). The premiums for the policies were not allocated
between directors and officers as separate groups.

By-law No. 2 of the Registrant provides that, except as otherwise provided in the ABCA, no director or officer will be liable for:

a) the acts, receipts, neglects or defaults of any other director, officer or employee, or for joining in a receipt or act for conformity;

b) any loss, damage or expense happening to the Registrant through the insufficiency or deficiency of title to any property acquired by, for, or on
behalf of the Registrant;

c) the insufficiency or deficiency of any security in or upon which moneys of or belonging to the Registrant shall be invested;

d) any loss or damage arising from the bankruptcy, insolvency or tortious acts of any person, firm or corporation with whom any monies, securities
or other effects of the Registrant is lodged or deposited;

e) any loss, conversion, misapplication or misappropriation of or any damage resulting from any dealings with any monies, securities or other assets
of or belonging to the Registrant; or

f) any other loss, damage, or misfortune that may arise out of the execution of the duties of a director’s or officer’s respective office or trust or in
relation thereto:

unless the foregoing shall happen by or through such director’s or officer’s failure to exercise the powers and to discharge the duties of their office honestly and in good faith
with a view to the best interests of the Registrant and through a failure to exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable
circumstances.

Item 7.    Exemption from Registration Claimed.

Not applicable.



Item 8.    Exhibits.

Incorporated by Reference
Exhibit
Number Description Form File Number Exhibit File Date

4.1
Articles of Amalgamation of Aurinia Pharmaceuticals Inc., as amended, as currently in
effect. 10-K 001-36421 3.1 February 24, 2021

4.2
Amended and Restated By-Law No. 2 of Aurinia Pharmaceuticals Inc., as currently in
effect. 8-K 001-36421 3.2 April 27, 2021

4.3 Form of Common Shares Certificate of Aurinia Pharmaceuticals Inc. 10-K 001-36421 4.1 February 24, 2021
5.1* Opinion of Borden Ladner Gervais LLP

10.1* Aurinia Pharmaceuticals Inc. Amended and Restated Equity Incentive Plan
10.2* Aurinia Pharmaceuticals Inc. 2021 Employee Share Purchase Plan
23.1* Consent of Borden Ladner Gervais LLP (included in Exhibit 5.1)
23.2* Consent of PricewaterhouseCoopers LLP, Independent Auditor
24.1* Power of Attorney (included on the signature page of this Form S-8).

        

* Filed herewith

https://www.sec.gov/Archives/edgar/data/1600620/000162828021003060/exhibit31articlesofamalgam.htm
https://www.sec.gov/Archives/edgar/data/1600620/000162828021007736/exhibit32amendedandrestate.htm
https://www.sec.gov/Archives/edgar/data/1600620/000162828021003060/exhibit41formofcommonshare.htm


Item 9.    Undertakings.

(a) The undersigned Registrant hereby undertakes,

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this Registration Statement. Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered)
and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price
set forth in the "Calculation of Registration Fee" table in the effective Registration Statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change to
such information in this Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the registration statement is on Form S-8, and the information required to be included
in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or Section
15(d) of the Exchange Act that are incorporated by reference in this Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report pursuant
to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities
Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to the
foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses
incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on
Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereto duly authorized, in Rockville, Maryland, on this 25  day of
June, 2021.

AURINIA PHARMACEUTICALS INC.

By: /s/ Peter S. Greenleaf    
    Peter S. Greenleaf
    President and Chief Executive Officer

th



POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Peter S. Greenleaf and Joseph M. Miller, and each of them, any of whom may act without the joinder of the
other, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any
and all capacities, to sign any or all amendments (including post-effective amendments) to this Registration Statement and registration statements filed pursuant to Rule 429
under the Securities Act of 1933, and to file the same, with all exhibits thereto and other documents in connection therewith, with the U.S. Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, each acting alone, full power and authority to do and perform each and every act and thing requisite and necessary to be done, as
fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, each acting alone, or their
substitute or substitutes may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated:

Signature Title Date

/s/ Peter S. Greenleaf President, Chief Executive Officer June 25, 2021
Peter S. Greenleaf (Principal Executive Officer)

/s/ Joseph M. Miller Chief Financial Officer June 25, 2021
Joseph M. Miller (Principal Financial Officer and

Principal Accounting Officer)

/s/ George M. Milne, Jr. Director June 25, 2021
George M. Milne, Jr., Ph.D. Chairman of the Board

/s/ David R.W. Jayne Director June 25, 2021
David R.W. Jayne, M.D.

/s/ Joseph P. Hagan Director June 25, 2021
Joseph P. Hagan

/s/ Daniel Billen Director June 25, 2021
Daniel Billen, Ph.D.

/s/ R. Hector MacKay-Dunn Director June 25, 2021
Hector MacKay-Dunn

/s/ Jill Leversage Director June 25, 2021
Jill Leversage

/s/ Timothy P. Walbert Director June 25, 2021
Timothy P. Walbert

/s/ Brinda Balakrishnan Director June 25, 2021
Brinda Balakrishnan, M.D., Ph. D.



Exhibit 5.1

June 25, 2021

Aurinia Pharmaceuticals Inc.
1203 – 4464 Markham Street
Victoria, BC V8Z 7X8

Dear Sirs/Mesdames:

RE: AURINIA PHARMACEUTICALS INC.

We are acting as Canadian counsel to Aurinia Pharmaceuticals Inc. (the “ Corporation”) in connection with the filing on the date hereof of a
Registration Statement on Form S-8 (the “Form S-8”) with respect to an aggregate of 11,005,599 common shares of the Corporation (the “ Shares”)
which represents 8,505,599 Shares issuable pursuant to the Corporation’s Amended and Restated Equity Incentive Plan (the “Plan”) and 2,500,000
Shares issuable pursuant to the Corporation’s 2021 Employee Share Purchase Plan (the “Employee Purchase Plan”). We have made such investigations
and examined originals or copies certified or otherwise identified to our satisfaction of such documents, records and certificates of the Corporation as we
have considered necessary or relevant for the purposes of this opinion including:

(a)    the restated articles and by-laws of the Corporation, each as amended to date;

(b)    the Plan;

(c)     the Employee Purchase Plan;

(c)    resolutions of the directors and shareholders of the Corporation authorizing the Plan, including any amendments or supplements thereto; and

(e)    resolutions of the directors and shareholders of the Corporation authorizing the Employee Purchase Plan.

For purposes of this opinion, we have assumed with respect to all documents examined by us, the genuineness of all signatures, the authenticity of all
documents submitted to us as originals, the conformity to authentic original documents of all documents submitted to us as certified, conformed,
telecopied or photostatic copies and the legal capacity of all individuals who have executed any of such documents. We have assumed that copies of all
documents submitted to us have been executed in the form reviewed by us, have not been amended or modified, since the date they were submitted to
us, by written or oral agreement of the parties thereto, by the conduct of the parties thereto, or otherwise; that all representations and certificates dated
prior to or on the date hereof upon which we have relied continue to remain accurate in all material respects as of the date hereof; and that the aforesaid
copies have been executed and unconditionally delivered by the Corporation in the form reviewed by us.



Based and relying upon and subject to the foregoing we are of the opinion that the Shares, when issued and paid for in accordance with the Plan or the
Employee Purchase Plan, as applicable, will be validly issued as fully paid and non-assessable shares in the capital of the Corporation.

The foregoing opinion is limited to the laws of Alberta and the federal laws of Canada applicable therein.

We consent to the filing of this opinion as an exhibit to the Form S-8. In giving such consent, we do not admit that we come within the category of
persons whose consent is required under Section 7 of the United States Securities Act of 1933 or the rules and regulations of the Securities and
Exchange Commission thereunder.

Yours very truly,

/s/ Borden Ladner Gervais LLP



Exhibit 10.1

AURINIA PHARMACEUTICALS INC.
(the “Company”)

EQUITY INCENTIVE PLAN

AS AMENDED AND RESTATED AS OF JUNE 7, 2021

ARTICLE 1
PURPOSE AND INTERPRETATION

Purpose

1.1    The purpose of the 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 rules and policies of any
applicable stock exchange on which the securities of the Company are listed or quoted for trading and any inconsistencies between this Plan and the rules
and policies of such exchanges, whether due to inadvertence or changes in such rules or policies, will be resolved in favor of the latter.

Definitions

1.2    In this Plan:

“Actively Engaged”, in reference to a certain date, means that the Service Provider is engaged by the Company (including being on vacation or being
on a statutory or other leave authorized by the Company) on the applicable date. Except to the minimum extent, if any, required by applicable
employment standards legislation, “Actively Engaged” does not include:

(a)    any period following the date the Service Provider, if a Director or Officer, ceases to be a Director or Officer upon termination of office or, if an
Employee or other Service Provider, ceases to be employed or engaged by the Company upon termination of employment or service, for any
reason (whether voluntary or involuntary, and whether with or without just cause, and regardless of whether the termination is lawful or unlawful);

(b)    any period in relation to which the Company provides pay in lieu of notice in respect of such termination of office, employment or service; or

any period in relation to which the Company fails to give notice that ought to have been given pursuant to any agreement between the Company and the
Service Provider or pursuant to any applicable law, including the common law or civil law, as applicable, in respect of such termination of office,
employment or service, and in relation to which damages may be awarded, including for the failure to provide such notice.

“Affiliate” has the meaning assigned by the Securities Act;

“Award” means any Option, Restricted Stock, Restricted Stock Unit, Performance Award or Dividend Equivalent Right granted under this Plan;

“Award Commitment” means any written agreement, contract or other instrument or document evidencing any Award granted under this Plan. Each
Award Commitment shall be subject to the



applicable terms and conditions of this Plan and any other terms and conditions (not inconsistent with this Plan) determined by the Board;

“Award Shares” means Common Shares that may be issued in the future to a Service Provider in connection with the grant, vesting or settlement of or
upon the exercise of an Award;

“Black-out Period” means the period during which the relevant Recipient is prohibited from exercising an Award due to trading restrictions imposed by
the Company in accordance with its securities trading policies governing trades in the Company’s securities;

“Board” means the board of directors of the Company (the “Company Board”) or any committee thereof duly empowered or authorized to grant
Awards under this Plan, or any Person to whom the board of directors or empowered or authorized committee thereof delegates such authority;

“Business Day” means a day that the NASDAQ Stock Market LLC (or such other exchange on which the highest volume of the Company’s securities
are traded) is open for trading;

“Change in Control” means any of the following transactions, provided, however, that the Board shall determine under parts (iv) and (v) whether
multiple transactions are related, and its determination shall be final, binding and conclusive:

(i)    consummation of a merger or consolidation in which the Company is not the surviving entity, except for a transaction the principal purpose of
which is to change the jurisdiction in which the Company is incorporated;

(ii)    the sale, transfer or other disposition of all or substantially all of the assets of the Company;

(iii)    the complete liquidation or dissolution of the Company;

(iv)    any reverse merger or series of related transactions culminating in a reverse merger (including, but not limited to, a tender offer followed by
a reverse merger) in which the Company is the surviving entity but (A) the Common Shares outstanding immediately prior to such merger
are converted or exchanged by virtue of the merger into other property, whether in the form of securities, cash or otherwise, or (B) in
which securities possessing more than fifty percent (50%) of the total combined voting power of the Company’s outstanding securities are
transferred to a person or persons different from those who held such securities immediately prior to such merger or the initial transaction
culminating in such merger, but excluding any such transaction or series of related transactions that the Board determines shall not be a
Change in Control;



(v)    acquisition in a single or series of related transactions by any person or related group of persons (other than the Company or by a Company-
sponsored employee benefit plan) of beneficial ownership (within the meaning of Rule 13d-3 of the Exchange Act) of securities
possessing more than fifty percent (50%) of the total combined voting power of the Company’s outstanding securities but excluding any
such transaction or series of related transactions that the Board determines shall not be a Change in Control;

(vi)    the direct or indirect acquisition by any person or related group of persons (other than an acquisition from or by the Company or by a
Company-sponsored employee benefit plan or by a person that directly or indirectly controls, is controlled by, or is under common control
with, the Company) of beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act) of securities possessing more
than fifty percent (50%) of the total combined voting power of the Company’s outstanding securities pursuant to a tender or exchange
offer made directly to the Company’s shareholders which a majority of the Continuing Directors who are not Exchange Act Affiliates or
Exchange Act Associates of the offeror do not recommend such shareholders accept; or

(vii)    a change in the composition of the Company Board over a period of twelve (12) months or less such that a majority of the Company Board
members (rounded up to the next whole number) ceases, by reason of one or more contested elections for Company Board membership, to
be comprised of individuals who are Continuing Directors.

For the purpose of this Plan, “Continuing Directors” means members of the Company Board who either (i) have been Company Board members
continuously for a period of at least twelve (12) months or (ii) have been Company Board members for less than twelve (12) months and were elected or
nominated for election as Board members by at least a majority of the Company Board members described in clause (i) who were still in office at the
time such election or nomination was approved by the Company Board. “Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Exchange Act Affiliate” and “Exchange Act Associate” shall have the respective meanings ascribed to “Affiliate” and “Associate” in Rule 12b-2
promulgated under the Exchange Act.

“Code” means the United States Internal Revenue Code of 1986, as amended.

“Common Shares” means common shares in the capital of the Company;

“Company” means Aurinia Pharmaceuticals Inc. or any successor thereto, and includes an Affiliate;

“Consultant” means an individual or a consultant Company, other than an Employee, Officer or Director who:

(i)    provides on an ongoing bona fide basis, consulting, technical, managerial or like services to the Company, other than services provided in
relation to a Distribution;

(ii)    provides the services under a written contract between the Company and the individual or the Consultant Company;



(iii)    in the reasonable opinion of the Company, spends or will spend a significant amount of time and attention on the business and affairs of the
Company; and

(iv)    has a relationship with the Company that enables the individual or Consultant Company to be knowledgeable about the business and affairs
of the Company;

“Consultant Company” means for an individual Consultant, a company or partnership of which the individual is an employee, shareholder or partner;

“Continuously Employed” shall mean the absence of any interruption or termination of service. Continuous Employment with the Company shall not
be considered interrupted in the case of the sick leave, military leave or any other leave of absence approved by the Company or protected under
applicable law or in the case of transfers between location of the Company; provided that the individual continues to be an Employee of the Company;

“Directors” means the directors of the Company as may be elected or appointed from time to time;

“Disability” shall mean any physical, mental or other health condition which results in it being impossible for the Recipient to perform his or her
assigned duties for the reasonably foreseeable future, such that his or her employment or engagement has been frustrated. For purposes of Incentive
Stock Options, “Disability” shall mean a “permanent and total disability” within the meaning of Section 22(e)(3) of the Code. The Board shall determine
whether a Recipient has incurred a Disability on the basis of medical evidence acceptable to the Board. Upon making a determination of Disability, the
Board shall, for the purposes of the Plan, determine the date of the Recipient’s termination of office, employment or service;

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

“Dividend Equivalent Right” means a right, granted to a Participant pursuant to this Plan, to receive cash, Common Shares, other Awards or other
property equal in value to dividends or other periodic payments paid or made with respect to a specified number of Common Shares.

“Employee” means:

(i)    an individual who is considered an employee of the Company or its Affiliates under the Income Tax Act (Canada) (i.e. for whom income tax,
employment insurance and Canada Pension Plan deductions must be made at source) or the tax legislation of another jurisdiction in which
the Company or its Affiliates may do business (including the Code);

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



(iii)    an individual who works for the Company 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 over the details and methods of
work as an employee of the Company, but for whom income tax deductions need not be made at source,

and may include an Officer;

“Exercise Price” means the amount payable per Common Share on the exercise of an Award, if applicable, as determined in accordance with the terms
hereof;

“Expiry Date” means the day on which an Award lapses as specified in the Award Commitment therefor or in accordance with the terms of this Plan;

“Grant Date” for an Award means the date of grant thereof by the Board;

“Incentive Stock Option” or “ISO” means a stock option that is intended to be, and qualifies as, an incentive stock option within the meaning of
Section 422 of the Code.

“Insider” means an insider as defined in the Securities Act;

“Investor Relations Activities” means generally any activities or communications that can reasonably be seen to be intended to or be primarily
intended to promote the merits or awareness of or the purchase or sale of securities of the Company;

“Management Company Employee” means an individual employed by another individual or a corporation providing management services to the
Company which are required for the ongoing successful operation of the business enterprise of the Company, but excluding a corporation or individual
engaged primarily in Investor Relations Activities;

“Market Price” means:

(i)    the closing trading price for the Common Shares on the stock exchange on which the majority of the Company’s common shares traded on
the day immediately prior to the date of determination (which may be denominated in either Canadian or US dollars, based on the
applicable exchange rate on the day immediately prior to the date of determination) provided however that the determination date in
respect of Options granted to Canadian residents shall be the Grant Date of such Options; or

(ii)    if the Common Shares are not listed on a stock exchange, then the trading price determined by the Board using good faith discretion;

“Nonstatutory Stock Option” or “NSO” means a stock option does not qualify as an Incentive Stock Option.

“Officer” means a duly appointed senior officer of the Company;

“Option” means an Option granted pursuant to Section 3.1 hereof;

“Performance Award” means a Performance Award granted pursuant to Section 3.4 hereof;



“Recipient” means the recipient of an Award hereunder;

“Outstanding Shares” means at the relevant time, the number of outstanding Common Shares of the Company from time to time;

“Participant” means a Service Provider that becomes a Recipient;

“Person” means a company or an individual;

“Plan” means this Equity Incentive Plan, the terms of which are set out herein or as may be amended;

“Plan Shares” means the total number of Common Shares which may be reserved for issuance as Award Shares under the Plan as provided in Section
2.2;

“Regulatory Approval” means the approval of any securities regulatory authority (including, if applicable, any stock exchange on which the securities
of the Company may be listed or quoted for trading) that may have lawful jurisdiction over the Plan and any Awards issued hereunder;

“Restricted Stock” means Restricted Stock granted pursuant to Section 3.2 hereof;

“Restricted Stock Unit” means a Restricted Stock Unit granted pursuant to Section 3.3 hereof; “Securities Act” means the Securities Act, R.S.A. 2000,
c. S-4, as amended from time to time;

“Service Provider” means an individual who is a bona fide Director, Officer, Employee, Management Company Employee or Consultant, and also
includes a company of which 100% of the share capital is beneficially owned by one or more individual Service Providers;

“Share Compensation Arrangement” means any Award 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 a Service Provider;

“Shareholder Approval” means approval by a majority of the votes cast by eligible shareholders at a duly constituted shareholders’ meeting; and

“U.S. Participant” means a Participant that is resident in or a citizen of the United States of America.

ARTICLE 2
EQUITY INCENTIVE PLAN

Establishment of Equity Incentive Plan

2.1    There is hereby established an equity incentive plan to recognize contributions made by Service Providers and to create an incentive for their
continuing assistance to the Company.

Maximum Plan Shares

2.2    Subject to the provisions of Section 3.12 below, the maximum aggregate number of Plan Shares which may be issued pursuant to all Awards
(including Incentive Stock Options) following the 2021 annual general meeting of Shareholders of the Company is 23,815,115 Common Shares
(inclusive of the number of Common Shares subject to outstanding Awards as of the date of the 2021 annual general



meeting of Shareholders of the Company). The Plan Shares may be authorized, but unissued, or reacquired Common Shares.

2.3    Unless otherwise determined in the discretion of the Board, the number of Plan Shares that may be reserved for issuance under the Plan to any one
Recipient will not exceed 5% of the Outstanding Shares on a non-diluted basis, less any Common Shares reserved for issuance to such Recipient under
Share Compensation Arrangements other than this Plan.

Eligibility

2.4    Awards may be granted hereunder to Service Providers from time to time by the Board. Service Providers that are corporate entities will be
required to undertake in writing not to effect or permit any transfer of ownership or option of any of its shares, nor issue more of its shares so as to
indirectly transfer the benefits of an Award, as long as such Award remains outstanding, unless the written permission of the Company is obtained.

Awards Granted Under the Plan

2.5    All Awards granted under the Plan will be evidenced by an Award Commitment, showing the number of Award Shares, the term of the Award, a
reference to vesting terms, if any, and the Exercise Price, if applicable, or otherwise modified in respect of the terms of the specific Award as necessary.

2.6    Subject to specific variations approved in accordance with this Plan, all terms and conditions set out herein will be deemed to be incorporated into
and form part of an Award Commitment made hereunder.

Awards Not Settled

2.7    Except as set out below, any Plan Shares covered by an Award (or portion of an Award) which is forfeited, canceled or expires (whether
voluntarily or involuntarily) shall be deemed not to have been issued for purposes of determining the maximum aggregate number of Plan Shares which
may be issued under the Plan. Shares that actually have been issued under the Plan pursuant to an Award shall not be returned to the Plan and shall not
become available for future issuance under the Plan, except that if unvested Shares are forfeited or repurchased by the Company, such Shares shall
become available for future grant under the Plan. Notwithstanding anything to the contrary in this Plan, the number of Common Shares (i) tendered or
withheld or subject to an Award surrendered in connection with the purchase of Common Shares upon exercise of an Option, (ii) deducted or delivered
from payment of an Award in connection with the Company’s tax withholding obligations, or (iii) purchased by the Company with proceeds from
Option exercises will be deemed to have been issued and will not increase the number of Plan Shares available for issuance under the Plan.

Administration of Plan

2.8    The Board will be responsible for the general administration of the Plan and the proper execution of its provisions, the interpretation of the Plan and
the determination of all questions arising hereunder.

2.9    Without limiting the generality of the foregoing, but subject to the provisions of this Plan, the Board has the power to:



(a)    determine the Service Providers to whom Awards are to be granted, to grant such Awards, and, subject to the other terms of this Plan, to
determine any terms and conditions, limitations and restrictions in respect of any particular grant of Award;

(b)    allot Common Shares for issuance in connection with the exercise vesting or other settlement of Awards; and

(c)    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 the Plan so delegated to the same extent as the Board is hereby authorized so to do.

Regulatory Approval

2.10    This Plan will be subject to the approval of any regulatory authority whose approval is required. Any Awards granted under this Plan prior to such
approvals being given will be conditional upon such approvals being given, and no such Awards may be exercised unless and until such approvals are
given.

Compliance with Legislation

2.11    The Company will not be required to issue any Common Shares under the Plan unless such issuance is in compliance with all applicable laws,
regulations, rules, orders of governmental or regulatory authorities and the requirements of any stock exchange upon which Common Shares of the
Company are listed. The Company will not in any event be obligated to take any action to comply with any such laws, regulations, rules, orders or
requirements.

Minimum Vesting

2.12    Notwithstanding any other provision of the Plan to the contrary, any Award granted under the Plan following the 2021 annual general meeting of
shareholders of the Company shall vest no earlier than the first anniversary of the Grant Date of such Award; provided, that the following Awards shall
not be subject to the foregoing minimum vesting requirement: (a) Common Shares delivered in lieu of fully vested cash obligations, and (b) any
additional Awards the Board may grant, up to a maximum of five percent (5%) of the Plan Shares authorized for issuance under the Plan pursuant to
Section 2.2 (subject to adjustment pursuant to Section 3.10).

Restrictions on Dividend Equivalent Rights and Dividends

2.13    A Dividend Equivalent Right is an Award entitling the Recipient to receive credits based on cash distributions that would have been paid on the
Common Shares specified in such Dividend Equivalent Right (or other Award to which such Dividend Equivalent Right relates) if such Common Shares
had been issued to and held by the Recipient of such Dividend Equivalent Right as of the record date. A Dividend Equivalent Right may be granted
hereunder; provided that no Dividend Equivalent Right may be granted in connection with, or related to, an Award of Options. The terms and conditions
of Dividend Equivalent Rights shall be specified in the Award Commitment. Dividend equivalents credited to the Recipient of a Dividend Equivalent
Right may accrue or may be deemed to be reinvested in additional Common Shares, which may thereafter accrue additional Dividend Equivalent Rights.
Any such reinvestment shall be at the Market Price on the date of such reinvestment. Dividend Equivalent



Rights may be settled in cash or Common Shares or a combination thereof, in a single installment or in multiple installments, all as determined in the
sole discretion of the Board.

2.14    A Dividend Equivalent Right granted as a component of another Award may provide that such Dividend Equivalent Right shall be settled upon
the exercise, settlement or payment of, or lapse of restrictions on, such other Award, and that such Dividend Equivalent Right shall expire or be forfeited
or annulled under the same conditions as such other Award. A Dividend Equivalent Right granted as a component of another Award also may contain
terms and conditions which are different from the terms and conditions of such other Award, provided that Dividend Equivalent Rights credited pursuant
to a Dividend Equivalent Right granted as a component of another Award shall not vest or be paid unless the underlying Award vests, and if the
underlying Award does not vest, the Participant holding Dividend Equivalent Rights shall promptly forfeit such unvested Dividend Equivalent Rights.
Dividends accruing on Awards shall similarly not vest or be paid until the underlying Award vests. Any Dividend Equivalent Rights are subject to the
vesting requirements of the underlying Awards.

ARTICLE 3
TERMS AND CONDITIONS OF AWARDS

3.1    Options: The Board is hereby authorized to grant Options to a Service Provider with the following terms and conditions and with such additional
terms and conditions not inconsistent with the provision of this Plan as the Board shall determine:

3.1.1    Exercise Price. The Exercise Price of an Option will be set by the Board at the time such Option is granted under this Plan, and, subject to the
provisions set forth in Section 3.1.4(d), cannot be less than the Market Price.

3.1.2    Term. Subject to the application of Section 3.11, an Option can be exercisable for a maximum of 10 years from the Grant Date, unless otherwise
determined in the discretion of the Board.

3.1.3    Vesting. No Option shall be exercisable until it is vested. The vesting schedule of each Option will be as determined in the discretion of the Board
at the time of the grant of the Option.

3.1.4    For US Residents – Incentive Stock Options.

(a)    Eligible Recipients of ISOs. Incentive Stock Options may be granted only to employees of the Company or an Affiliate that constitutes a
“parent corporation” or “subsidiary corporation” within the meaning of Section 424 of the Code (an “ISO Affiliate”).

( b )    Designation of ISO Status. The Board action approving the grant of an Option to a U.S. Participant, and the Award Commitment, must
specify that the Option is intended to be an Incentive Stock Option. If an Option is not specifically designated as an Incentive Stock
Option, or if an Option is designated as an Incentive Stock Option but some portion or all of the Option fails to qualify as an Incentive
Stock Option under the applicable rules, then the Option (or portion thereof) will be a Nonstatutory Stock Option.

( c )    Maximum Shares Issuable On Exercise of ISOs. Subject to the adjustment provisions of this Plan, the maximum aggregate number of
Common Shares that may be issued upon the exercise of Incentive Stock Options is the limit on Plan Shares found in Section 2.2.



( d )    Limits for 10% Stockholders. A person who owns (or is deemed to own pursuant to Section 424(d) of the Code) Common Shares
possessing more than ten percent (10%) of the total combined voting power of all classes of securities of the Company or any ISO
Affiliate, will not be granted an Incentive Stock Option unless the exercise price of such Option is at least one hundred ten percent
(110%) of the Market Price on the date of grant and the Option is not exercisable after the expiration of five (5) years from the Grant
Date.

(e)    No Transfer. As provided by Section 422(b)(5) of the Code, an Incentive Stock Option will not be transferable except by will or by the laws
of descent and distribution, and will be exercisable during the lifetime of the U.S. Participant only by the U.S. Participant. If the Board
elects to allow the transfer of an Option by a U.S. Participant that is designated as an Incentive Stock Option, such transferred Option
will automatically become a Nonstatutory Stock Option.

( f )    US $100,000 Limit. As provided by Section 422(d) of the Code and applicable regulations thereunder, to the extent that the aggregate
Market Price (determined at the time of grant) of Common Shares with respect to which Incentive Stock Options are exercisable for the
first time by any U.S. Participant during any calendar year (under all plans of the Company and any ISO Affiliate) exceeds US$100,000
(or such other limit established in the Code) or otherwise does not comply with the rules governing Incentive Stock Options, the Options
or portions thereof that exceed such limit (according to the order in which they were granted) or otherwise do not comply with such rules
will be treated as Nonstatutory Stock Options, notwithstanding any contrary provision of the applicable Award Commitment(s).

(g)    Post-Termination Exercise Period . To obtain the United States federal income tax advantages associated with an Incentive Stock Option,
the United States Internal Revenue Code requires that at all times beginning on the date of grant and ending on the day three (3) months
before the date of exercise of the Option, the U.S. Participant must be an employee of the Company or an ISO Affiliate (except in the
event of the U.S. Participant’s death or Disability, in which case a 12-month period applies). The Company cannot guarantee that the
Option will be treated as an Incentive Stock Option if the U.S. Participant continues to provide services to the Company or an Affiliate
after such U.S. Participant’s employment terminates or if the U.S. Participant otherwise exercises the Option more than three (3) months
(or twelve (12) months, as the case may be) after the date his or her employment terminates, or the Option otherwise fails to qualify as an
Incentive Stock Option.

( h )    Maximum Grant Period. No ISOs may be granted after the tenth (10 ) anniversary of the Board’s approval of the 2021 amendment and
restatement of the Plan.

3 . 1 . 5    No Repricing. Except in connection with a corporate transaction involving the Company (including, without limitation, any stock dividend,
distribution (whether in the form of cash, Common Shares, other securities or other property), stock split, extraordinary cash dividend,
recapitalization, change in control, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of Common
Shares or other securities or similar transaction), the Company may not, without obtaining shareholder approval: (a) amend the terms of
outstanding Options to reduce the Exercise Price of such outstanding Options; (b)

th



cancel outstanding Options in exchange for Options with an Exercise Price that is less than the Exercise Price of the original Options; or (c)
cancel outstanding Options with an Exercise Price above the current Market Price in exchange for cash or other securities.

3.2    Restricted Stock: The Board is hereby authorized to grant Restricted Stock to a Service Provider with the following terms and conditions and with
such additional terms and conditions not inconsistent with the provision of this Plan as the Board shall determine:

3.2.1    Restriction. Restricted Stock shall be subject to such restrictions (if any) as the Board may impose (including, without limitation, a restriction on or
prohibition against the right to receive any dividend or other right or property with respect thereto), which restrictions lapse separately or in
combination at such time or times, in such instalments or otherwise as the Board may deem appropriate.

3.2.2    Restricted Stock Certificates. Any Restricted Stock granted under this Plan may be evidenced by the issuance of a share certificate or certificates.
If any share certificate is issued, such certificate shall be held by the Company and such certificate shall be registered in the name of the
Participant and shall bear an appropriate legend referring to the applicable Award Commitment and possible forfeiture of such shares of
Restricted Stock.

3.2.3    Except as otherwise determined by the Board, upon a Participant’s termination of office, employment or service (as determined under criteria
established by the Board) during the applicable restriction period, all applicable Common Shares of Restricted Stock at such time subject to
restriction shall be forfeited and reacquired by the Company; provided, however, that the Board may, when it finds that a waiver would be in the
best interest of the Company, waive in whole or in part any or all remaining restrictions with respect to Common Shares of Restricted Stock.

3.2.4    Dividends accruing on Restricted Stock shall not vest or become payable to the holder before the underlying Common Shares have vested and the
risk of forfeiture with respect to such Common Shares has lapsed.

3.3    Restricted Stock Unit Awards : The Board is hereby authorized to grant Restricted Stock Unit Awards to a Service Provider evidencing the right for
such Service Provider to receive a Common Share (or cash payment equal to the Market Price of a Common Share) at some future date.

3.3.1    Restrictions. A Restricted Stock Unit Award will be subject to an Award Commitment containing such terms and conditions, not inconsistent with
the provisions of this Plan, as the Board shall determine.

3.3.2    Forfeiture. Except as otherwise determined by the Board and as set forth in the applicable Award Commitment, upon a Participant’s termination of
office, employment or service (as determined under criteria established by the Board) during the applicable restriction period, all applicable
Restricted Stock Units at such time subject to restriction shall be forfeited and reacquired by the Company; provided, however, that the Board
may, when it finds that a waiver would be in the best interest of the Company, waive in whole or in part any or all remaining restrictions with
respect to Restricted Stock Units.



3.3.3    For Canadian Residents. For Canadian resident Service Providers, Restricted Stock Unit Awards shall be settled in Common Shares, unless the
Company offers the Participant the right to receive cash in lieu of Common Shares and the Participant, in its sole discretion, so elects.

3.3.4    Voting and Dividend Rights. A Restricted Stock Unit does not entitle the holder thereof to any rights with respect to voting and dividends. A
Restricted Stock Unit may provide the holder with Dividend Equivalent Rights. Dividend Equivalent Rights are subject to the vesting
requirements of the related Restricted Stock Unit.

3.4    Performance Awards:

3.4.1    The Board is hereby authorized to grant Performance Awards to a Service Provider subject to the terms of this Plan. A Performance Award granted
under this Plan (i) may be denominated or payable in cash, Common Shares (including, without limitation, Restricted Stock and Restricted Stock
Units), other securities, other Awards or other property, and (ii) shall confer on the holder thereof the right to receive payments, in whole or in
part, upon the achievement of such performance goals during such performance periods as the Board shall establish. Subject to the terms of this
Plan, the performance goals to be achieved during any performance period, the length of any performance period, the amount of any Performance
Award granted, the amount of any payment or transfer to be made pursuant to any Performance Award and any other terms and conditions of the
Performance Award shall be determined by the Board. For Canadian resident Service Providers, Performance Awards shall be settled in
Common Shares, unless the Company offers the Participant the right to receive cash in lieu of Common Shares and the Participant, in its sole
discretion, so elects.

Recipient Ceasing to be Director, Officer, Employee or Service Provider

3.5    No Award may be exercised after the Recipient, if a Director or Officer, has ceased to be a Director or Officer or, if an Employee or other Service
Provider has left the employ or service of the Company, except as follows:

(a)    in the case of the death of a Recipient, any vested Award held by him at the date of death will become exercisable by the Recipient’s lawful
personal representatives, heirs or executors until the earlier of one year after the date of death of such Recipient and the Expiry Date of
such Award;

(b)    in the case of the Disability of a Recipient, any vested Award held by him at the date of Disability will become exercisable until the earlier
of one year from the date of cessation of the Recipient’s employment or other office and the Expiry Date of such Award; and

(c)    subject to the other provisions of this Section 3.5, vested Awards will expire 90 days after the date the Recipient ceases for any reason
whatsoever to be employed by, provide services to, or be a Director or Officer of, the Company and all unvested Awards will
immediately terminate without right to exercise same;

but provided that in no event may the term of the Award exceed 10 years, unless determined in the discretion of the Board.



Additional Vesting; Dividend Equivalent Rights

3.6    Subject to Sections 3.7 and 3.8, in addition to meeting any other eligibility requirements for receiving an Award, or for an Award to vest (if
applicable), the Service Provider must be Actively Engaged by the Company through to, and including on, the established Grant Date or vesting date for
such Award, as applicable. For clarity, except to the minimum extent, if any, required by applicable employment standards legislation:

(a)    if the Service Provider is not Actively Engaged by the Company on the established Grant Date for an Award for any reason, the Service
Provider will not have earned the Award, the Service Provider is deemed to have waived and forfeited any right to earn the Award, and
the Service Provider will not be eligible to receive the Award or a pro-rated share of the Award;

(b)    if the Service Provider is not Actively Engaged by the Company on the established vesting date for an Award to vest, for any reason, the
Award will not vest;

(c)    Awards will not be included in the calculation of, or form any part of, contractual or common law pay in lieu of notice, and Awards will not
form part of any damages for wrongful dismissal or otherwise; and

(d)    this provision is intended to limit or remove the Service Provider’s rights to any damages relating to Awards, including during any period in
relation to which the Company provides pay in lieu of notice, and including during any period in relation to which the Company fails to
give notice that should have been given pursuant to any agreement between the Service Provider and the Company, or pursuant to any
applicable law, including the common law or civil law, as applicable.

3.7    Notwithstanding the provisions of Section 3.5(a), Section 3.5(b) and Section 3.6, if, in the case of a Recipient who is an Employee, that Recipient’s
employment terminates by reason of death or Disability, subject to the terms of the Award set out in an Award Commitment, any Award held by such
Employee who has been Continuously Employed by the Company for a minimum of three (3) years shall become fully vested and exercisable and may
thereafter be exercised during the term of the Award set forth in Section 3.5(a) and Section 3.5 (b).

3.8    Notwithstanding the provisions of Section 3.5(c) and Section 3.6, if, in the case of a Recipient who is an Employee, that Recipient’s employment is
terminated by the Company without cause then, provided that the Recipient has been Continuously Employed by the Company for a minimum of three
(3) years, then, subject to the terms of the Award set out in an Award Commitment, all Awards shall become fully vested and exercisable and may
thereafter be exercised during the term of the Option set forth in Section 3.5(c).

Change in Control

3.9    The provisions of this Section 3.8 shall apply in the case of a Change in Control, unless otherwise provided in the Award Commitment or any
separate agreement with a Participant. In the event of a Change in Control, all Awards will terminate upon the Change in Control unless they are
assumed by the surviving entity or otherwise equitably converted, substituted or continued. In that event, Recipients will have a reasonable period prior
to the effectiveness of the Change in Control to exercise the vested portion of any Award prior to its termination.



( a )    Awards Not Assumed or Substituted by Surviving Entity . Upon the occurrence of a Change in Control, and except with respect to any
Awards assumed by the surviving entity or otherwise equitably converted or substituted in connection with the Change in Control in a
manner approved by the Board:

(i)        all outstanding Awards that are subject to time-based vesting requirements shall become vested and fully exercisable immediately
prior to, and contingent on, the effectiveness of, the Change in Control;

(ii)        all outstanding Awards that are subject to time-based vesting restrictions shall become vested and such restrictions shall lapse
immediately prior to, and contingent on, the effectiveness of, the Change in Control; and

(iii)        the payout level under all outstanding Awards that are subject to performance-based vesting requirements shall be deemed to
have been earned immediately prior to, and contingent on, the effectiveness of, the Change in Control based upon an assumed
achievement of all relevant performance goals at the 100% level (or such higher threshold as may have been actually achieved by
the effective date of the Change in Control). To the extent that this provision causes Incentive Stock Options to exceed the dollar
limitation set forth in Section 422(d) of the Code, the excess Options shall be deemed to be Nonstatutory Stock Options.

(b)    Awards Proposed to be Assumed or Substituted by Surviving Entity . Upon the occurrence of a Change in Control, and except with respect to
any Awards that are not proposed to be assumed by the surviving entity or otherwise equitably converted or substituted in connection
with the Change in Control in a manner approved by the Board:

(i)        all outstanding Awards that are subject to time-based vesting requirements shall become vested and fully exercisable
immediately prior to, and contingent on, the effectiveness of, the Change in Control;

(ii)        all outstanding Awards that are subject to time-based vesting restrictions shall become vested and such restrictions shall lapse
immediately prior to, and contingent on, the effectiveness of, the Change in Control; and

(iii)        the payout level under all outstanding Awards that are subject to performance-based vesting requirements shall be deemed to
have been earned immediately prior to, and contingent on, the effectiveness of, the Change in Control based upon an assumed
achievement of all relevant performance goals at the 100% level (or such higher threshold as may have been actually achieved
by the effective date of the Change in Control). To the extent that this provision causes Incentive Stock Options to exceed the
dollar limitation set forth in Section 422(d) of the Code, the excess Options shall be deemed to be Nonstatutory Stock Options.



Non Assignable

3.10    Subject to Section 3.5(a), all Awards will be exercisable only by the Recipient to whom they are granted and will not be assignable or
transferable.

Adjustment of the Number of Award Shares

3.11    If there is a change in the outstanding Common Shares by reason of any share consolidation, or split, reclassification or other capital
reorganization, or a stock dividend, arrangement, amalgamation, merger or combination, or any other change to, event affecting, exchange of or corporate
change or transaction affecting the Common Shares, the Board will make, as it deems advisable and subject to requisite Regulatory Approval,
appropriate substitution and/or adjustment in:

(a)    the number and kind of shares or other securities or property reserved or to be allotted for issuance pursuant to this Plan;

(b)    the number and kind of shares or other securities or property reserved or to be allotted for issuance pursuant to any outstanding unexercised
Awards, and in the exercise price for such shares or other securities or property; and/or

(c)    the vesting of any Awards, including the accelerated vesting thereof on conditions the Board deems advisable,

and if the Company undertakes an arrangement or is amalgamated, merged or combined with another corporation, the Board will make such provision
for the protection of the rights of Participants as it deems advisable.

Adjustment of Awards Expiring During Black-out Period

3.12    Should the Expiry date for an Award fall within a Black-out Period, or within the period that is nine Business Days immediately following the
expiration of a Black-out Period, such Expiry Date will be automatically adjusted without any further act or formality to that day which is the tenth
Business Day after the end of the Black-out Period, such tenth Business Day to be considered the Expiry Date for such Award for all purposes under the
Plan. Notwithstanding any other provision of this Plan, the tenth Business Day period referred to in this Section 3.12 may not be extended by the Board.

Compliance with Section 409A of the Code

3.13    Unless otherwise expressly provided for in an Award Commitment, the terms applicable to Options granted to U.S. Participants will be interpreted
to the greatest extent possible in a manner that makes those Options exempt from Section 409A of the Code, and, to the extent not so exempt, that brings
the Options into compliance with Section 409A of the Code. Notwithstanding anything to the contrary in the Plan (and unless the Award Commitment or
other written contract with the U.S. Participant specifically provides otherwise), if the Common Shares are publicly traded, and if a U.S. Participant of an
Option that constitutes “deferred compensation” under Section 409A of the Code is a “specified employee” under Section 409A of the Code, no
distribution or payment of any amount that is due because of a “separation from service” (as defined in Section 409A of the Code without regard to
alternative definitions thereunder) will be issued or paid before the date that is six (6) months following the date of such U.S. Participant’s “separation
from service” or, if earlier, the date of the U.S. Participant’s death, unless such distribution or payment can be made in a manner that complies with
Section 409A of the



Code, and any amounts so deferred will be paid in a lump sum on the day after such six (6) month period elapses, with the balance paid thereafter on the
original schedule.

Award Commitments

3.14    Each Award will be evidenced by an Award Commitment which incorporates such terms and conditions as the Board in its discretion deems
appropriate and consistent with the provisions of this Plan (and the execution and delivery by the Company of an Award Commitment with a Participant
shall be conclusive evidence that such Award Commitment incorporates terms and conditions determined by the Board and is consistent with the
provisions of this Plan). Each Award Commitment will be executed on behalf of the Company by any member of the Board or any Officer or such other
Person as the Board may designate for such purpose.

ARTICLE 4
COMMITMENT AND EXERCISE PROCEDURES

Award Commitment

4.1    Upon grant of an Award hereunder, an authorized officer of the Company will deliver to the Recipient an Award Commitment detailing the terms
of such Awards and upon such delivery the Recipient will be subject to the Plan and have the right to the Awards on the terms set out therein, subject to
the terms and conditions hereof.

Manner of Exercise

4.2    A Recipient who wishes to exercise his Award may do so:

4.2.1    by delivering:

(a)    a written notice to the Company specifying the number of Award Shares being acquired pursuant to the Award; and

(b)    cash, certified cheque or bank draft payable to the Company for the aggregate Exercise Price for the Optioned Shares being acquired and
the aggregate of any amounts required by law to be withheld by the Company on the exercise of such Award, or separate certified
cheques or bank drafts for such Exercise Price and such amounts to be withheld;

4.2.2    in such other manner as may be specified in the Award Commitment or as may be agreed to by the Company.

Notwithstanding anything else contained in this Plan, the Company may, from time to time, implement such other procedures and conditions as it
determines appropriate with respect to the payment, funding or withholding of amounts required by law to be withheld on the exercise of Awards under
this Plan.

Delivery of Certificate and Hold Periods

4.3    As soon as practicable after receipt of the notice of exercise described in Section 4.2 and payment in full for the Awards Shares being acquired (if
applicable), the Company will direct its transfer agent to issue to the Recipient the appropriate number of Award Shares. The transfer agent will either



issue a certificate representing the Award Shares or a written notice in the case of uncertificated Common Shares. Such issued certificate or written
notice, as the case may be, will bear a legend stipulating any resale restrictions required under applicable securities laws.

ARTICLE 5
AMENDMENTS TO PLAN OR AWARDS

Amendments Generally

5.1    The Board may, at any time and from time to time, amend, suspend or terminate the Plan as to any Common Shares as to which Awards have not
been made and such action will not constitute a breach of the terms of any agreement between the Service Provider and the Company. The effectiveness
of any amendment to the Plan shall be contingent on approval of such amendment by the Company’s shareholders to the extent provided by the Board or
required by applicable laws (including the rules of any stock exchange on which the Common Shares are then listed), provided that no amendment shall
be made to the no-repricing provisions of Section 3.1.5 or the Option pricing provisions of Section 3.1.1 without the approval of the Company’s
shareholders. No amendment, suspension or termination of the Plan shall materially impair rights or obligations under any Award theretofore made
under the Plan without the consent of the Participant.

5.2    With the consent of the affected Participants for any amendment or modification that materially impairs the rights or obligations of a Participant,
the Board may amend or modify any outstanding Award in any manner to the extent that the Board would have the authority to initially grant such award
as so modified or amended.

Amendment Subject to Approval

5.3    If the amendment of an Award requires Regulatory Approval or Shareholder Approval, such amendment may be made prior to such approvals
being given, but no amended Awards may be exercised unless and until such approvals are given.

ARTICLE 6
GENERAL

Employment and Services

6.1    Nothing contained in the Plan will confer upon or imply in favor of any Recipient 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 terminate the Recipient’s office, employment or service at any time.
Participation in the Plan by a Service Provider will be voluntary. A change in the status, office, position or duties of a Participant from the status, office,
position or duties held by such Participant on the date on which the Award was granted to such Participant will not result in the termination of the
Award granted to such Participant provided that such Participant remains a Service Provider.

Taxes

6.2    The Company may make such provisions as it may deem appropriate for the withholding of any taxes which it determines is required in connection
with any Awards granted under the Plan.



No Representation or Warranty

6.3    The Company makes no representation or warranty as to the future market value of Common Shares issued in accordance with the provisions of the
Plan or to the effect of the Income Tax Act (Canada) or any other taxing statute governing the Awards or the Common Shares issuable thereunder or the
tax consequences to a Service Provider. Compliance with applicable securities laws as to the disclosure and resale obligations of each Participant is the
responsibility of such participant and not the Company.

Interpretation

6.4    The Plan will be governed and construed in accordance with the laws of the Province of Alberta.

Effective Date of Plan

6.5    This Plan will be effective from and after the date upon which the Company first receives Shareholder Approval for the Plan, and will remain
effective provided that the Plan, or, if applicable, any amended version thereof receives Shareholder Approval, on or before each third annual general
meeting of shareholders of the Company.

Adoption of Plan

6.6    This Plan was adopted by the Board on May 25, 2012 and approved by the Shareholders of the Company on June 28, 2012 and re-approved by the
Shareholders of the Company on May 7, 2014. This Plan was amended as to Section 2.2 by the Shareholders of the Company on June 8, 2016. This Plan
was further amended and approved by the Shareholders of the Company on June 2, 2020. This Plan was further amended and approved by the
Shareholders of the Company on June 7, 2021.

/s/ Stephen P. Robertson
CORPORATE SECRETARY



Exhibit 10.2

Aurinia Pharmaceuticals Inc. 
2021 Employee Share Purchase Plan

1. General; Purpose.

(a) The Plan provides a means by which Eligible Employees of the Company and certain designated Related Corporations may be
given an opportunity to purchase Shares. The Plan permits the Company to grant a series of Purchase Rights to Eligible Employees under an
Employee Share Purchase Plan. In addition, the Plan permits the Company to grant a series of Purchase Rights to Eligible Employees that do
not meet the requirements of an Employee Share Purchase Plan.

(b) The Plan includes two components: a 423 Component and a Non-423 Component. The Company intends (but makes no
undertaking or representation to maintain) the 423 Component to qualify as an Employee Share Purchase Plan. The provisions of the
423 Component, accordingly, will be construed in a manner that is consistent with the requirements of Section 423 of the Code. Except as
otherwise provided in the Plan or determined by the Committee, the Non-423 Component will operate and be administered in the same manner
as the 423 Component.

(c) The Company, by means of the Plan, seeks to retain the services of such Employees, to secure and retain the services of new
Employees and to provide incentives for such persons to exert maximum efforts for the success of the Company and its Related Corporations.

2. Administration.

(a) The Committee will administer the Plan pursuant to the delegation of authority to the Committee as set forth in the Committee’s
charter, unless otherwise determined by the Board. The Board retains concurrent authority to administer the Plan. To the extent the Board
administers the Plan, references herein to the Committee shall be deemed to refer to the Board except where context dictates otherwise.

(b) The Committee will have the power, subject to, and within the limitations of, the express provisions of the Plan:

a. To determine how and when Purchase Rights will be granted and the provisions of each Offering (which need not be
identical).

b. To designate from time to time (A) which Related Corporations of the Company will be eligible to participate in the
Plan, (B) whether such Related Corporations will participate in the 423 Component or the Non-423 Component, and (C) to the extent that the
Company makes separate Offerings under the 423 Component, in which Offering the Related Corporations in the 423 Component will
participate.
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c. To construe and interpret the Plan and Purchase Rights, and to establish, amend and revoke rules and regulations for its
administration. The Committee, in the exercise of this power, may correct any defect, omission or inconsistency in the Plan, in a manner and to
the extent it deems necessary or expedient to make the Plan fully effective.

d. To settle all controversies regarding the Plan and Purchase Rights granted under the Plan.

e. To suspend or terminate the Plan at any time as provided in Section 12.

f. To amend the Plan at any time as provided in Section 12.

g. Generally, to exercise such powers and to perform such acts as it deems necessary or expedient to promote the best
interests of the Company and its Related Corporations and to carry out the intent that the Plan be treated as an Employee Share Purchase Plan
with respect to the 423 Component.

h. To adopt such procedures and sub-plans as are necessary or appropriate to permit participation in the Plan by Employees
who are foreign nationals for United States tax purposes or employed outside the United States. Without limiting the generality of, and
consistent with, the foregoing, the Committee specifically is authorized to adopt rules, procedures, and sub-plans regarding, without limitation,
eligibility to participate in the Plan, the definition of eligible “earnings,” handling and making of Contributions, establishment of bank or trust
accounts to hold Contributions, payment of interest, conversion of local currency, obligations to pay payroll tax, determination of beneficiary
designation requirements, withholding procedures and handling of share issuances, any of which may vary according to applicable
requirements, and which, if applicable to a Related Corporation designated for participation in the Non-423 Component, do not have to comply
with the requirements of Section 423 of the Code.

i.The Committee will have the power to delegate to a subcommittee any of the administrative powers the Committee is authorized to
exercise (and references to the Committee in this Plan and in any applicable Offering Document will thereafter be to such subcommittee, as
applicable, except where context dictates otherwise), subject, however, to such resolutions, not inconsistent with the provisions of the Plan, as
may be adopted from time to time. The Committee retains the authority to concurrently administer the Plan with any subcommittee. The
Committee will have the final power to determine all questions of policy and expediency that may arise in the administration of the Plan.

ii.All determinations, interpretations and constructions made by the Committee in good faith will not be subject to review by any person
and will be final, binding and conclusive on all persons.
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3. Shares Subject to the Plan.

iii.Subject to the provisions of Section 11(a) relating to Capitalization Adjustments, the maximum number of Shares that may be issued
under the Plan will not exceed 2,500,000. For the avoidance of doubt, up to the maximum number of Shares reserved under this Section 3(a)
may be used to satisfy purchases of Shares under the 423 Component and any remaining portion of such maximum number of shares may be
used to satisfy purchases of Shares under the Non-423 Component.

iv.If any Purchase Right granted under the Plan terminates without having been exercised in full, the Shares not purchased under such
Purchase Right will again become available for issuance under the Plan.

v.The shares purchasable under the Plan will be authorized but unissued or reacquired Shares, including Shares repurchased by the
Company on the open market or otherwise, in accordance with Applicable Law.

4. Grant of Purchase Rights; Offering.

vi.The Committee may from time to time grant or provide for the grant of Purchase Rights to Eligible Employees under an Offering
(consisting of one or more Purchase Periods) on an Offering Date or Offering Dates selected by the Committee, provided that no grant shall be
made to a person who is a resident of Canada for the purposes of the Income Tax Act (Canada) if that person is not an “employee” of the
Company or a Related Corporation for purposes of the Income Tax Act (Canada). Each Offering will be in such form and will contain such
terms and conditions as the Committee will deem appropriate, and, with respect to the 423 Component, will comply with the requirement of
Section 423(b)(5) of the Code that all Employees granted Purchase Rights will have the same rights and privileges. The terms and conditions
of an Offering shall be incorporated by reference into the Plan and treated as part of the Plan. The provisions of separate Offerings need not be
identical, but each Offering will include (through incorporation of the provisions of this Plan by reference in the document comprising the
Offering or otherwise) the period during which the Offering will be effective, which period will not exceed 27 months beginning with the
Offering Date, and the substance of the provisions contained in Sections 5 through 8, inclusive.

vii.If a Participant has more than one Purchase Right outstanding under the Plan, unless he or she otherwise indicates in forms delivered to
the Company: (i) each form will apply to all of his or her Purchase Rights under the Plan, and (ii) a Purchase Right with a lower exercise price
(or an earlier-granted Purchase Right, if different Purchase Rights have identical exercise prices) will be exercised to the fullest possible extent
before a Purchase Right with a higher exercise price (or a later-granted Purchase Right if different Purchase Rights have identical exercise
prices) will be exercised.

viii.The Committee will have the discretion to structure an Offering so that if the Fair Market Value of a Share on the first Trading Day of a
new Purchase Period within that Offering is less than or equal to the Fair Market Value of a Share on the Offering Date for that Offering, then
(i)
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that Offering will terminate immediately as of that first Trading Day, and (ii) the Participants in such terminated Offering will be automatically
enrolled in a new Offering beginning on the first Trading Day of such new Purchase Period.

5. Eligibility.

ix.This Plan is a voluntary program on the part of the Company and Participants. Purchase Rights may be granted only to Employees of
the Company or, as the Committee may designate in accordance with Section 2(b), to Employees of a Related Corporation or persons
employed outside the United States, provided that no grant shall be made to a person who is a resident of Canada for the purposes of the
Income Tax Act (Canada) if that person is not an “employee” of the Company or a Related Corporation  for purposes of the Income Tax Act
(Canada). Except as provided in Section 5(b) or as required by Applicable Law, an Employee will not be eligible to be granted Purchase Rights
unless, on the Offering Date, the Employee has been in the employ of the Company or the Related Corporation, as the case may be, for such
continuous period preceding such Offering Date as the Committee may require, but in no event will the required period of continuous
employment be equal to or greater than two years. Subject to applicable law, the Committee may provide that no Employee will be eligible to
be granted Purchase Rights under the Plan unless, on the Offering Date, such Employee’s customary employment with the Company or the
Related Corporation is more than 20 hours per week and more than five months per calendar year or such other criteria as the Committee may
determine consistent with Section 423 of the Code with respect to the 423 Component.

x.An Employee will not be eligible to participate in an Offering, or to be granted Purchase Rights thereunder, unless the Employee is
Actively Employed by the Company or a Related Corporation through to, and including on, the applicable Offering Date. For clarity, except to
the minimum extent, if any, required by Applicable Law (including, but not limited to, applicable employment standards legislation):

i. If the Employee is not Actively Employed by the Company or a Related Corporation on the applicable Offering Date for
any reason, the Employee will not have earned the associated Purchase Rights, the Employee is deemed to have waived and forfeited any right
to earn the associated Purchase Rights, and the Employee will not be eligible to receive the associated Purchase Rights or a pro-rated share of
the associated Purchase Rights;

j. Purchase Rights will not be included in the calculation of, or form any part of, contractual or common law pay in lieu of
notice, and Purchase Rights will not form part of any damages for wrongful dismissal or otherwise; and

k. This provision is intended to limit or remove the Employee’s rights to any damages relating to Purchase Rights,
including during any period in relation to which the Company or a Related Corporation provides pay in lieu of notice, and including during any
period in relation to which the Company or a Related Corporation fails to give notice that should have been given pursuant to any agreement
between the Employee and the Company or a Related Corporation, or pursuant to any applicable law, including the common law or civil law,
as applicable.
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xi.The Committee may provide that each person who, during the course of an Offering, first becomes an Eligible Employee will, on a date
or dates specified in the Offering which coincides with the day on which such person becomes an Eligible Employee, or which occurs
thereafter, receive a Purchase Right under that Offering, which Purchase Right will thereafter be deemed to be a part of that Offering. Such
Purchase Right will have the same characteristics as any Purchase Rights originally granted under that Offering, as described herein, except
that:

l. the date on which such Purchase Right is granted will be the “Offering Date” of such Purchase Right for all purposes,
including determination of the exercise price of such Purchase Right;

m. the period of the Offering with respect to such Purchase Right will begin on its Offering Date and end coincident with
the end of such Offering; and

n. the Committee may provide that if such person first becomes an Eligible Employee within a specified period of time
before the end of the Offering, he or she will not receive any Purchase Right under that Offering.

xii.No Employee will be eligible for the grant of any Purchase Rights if, immediately after any such Purchase Rights are granted, such
Employee owns shares possessing five percent or more of the total combined voting power or value of all classes of all shares of the Company
or of any Related Corporation. For purposes of this Section 5(d), the rules of Section 424(d) of the Code will apply in determining the share
ownership of any Employee, and shares which such Employee may purchase under all outstanding Purchase Rights and options will be treated
as shares owned by such Employee.

xiii.As specified by Section 423(b)(8) of the Code, an Eligible Employee may be granted Purchase Rights only if such Purchase Rights,
together with any other rights granted under all Employee Share Purchase Plans of the Company and any Related Corporations, do not permit
such Eligible Employee’s rights to purchase shares of the Company or any Related Corporation to accrue at a rate which, when aggregated,
exceeds U.S. $25,000 of Fair Market Value of such shares (determined at the time such rights are granted, and which, with respect to the Plan,
will be determined as of their respective Offering Dates) for each calendar year in which such rights are outstanding at any time.

xiv.Officers of the Company and any designated Related Corporation, if they are otherwise Eligible Employees, will be eligible to
participate in Offerings under the Plan. Notwithstanding the foregoing, the Committee may provide in an Offering that Employees who are
highly compensated Employees within the meaning of Section 423(b)(4)(D) of the Code will not be eligible to participate.

xv.Notwithstanding anything in this Section 5 to the contrary, in the case of an Offering under the Non-423 Component, an Eligible
Employee (or group of Eligible Employees) may be excluded from participation in the Plan or an Offering if the Committee has determined, in
its sole discretion, that participation of such Eligible Employee(s) is not advisable or practical for any reason.
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6. Purchase Rights; Purchase Price.

xvi.On each Offering Date, each Eligible Employee, pursuant to an Offering made under the Plan, will be granted a Purchase Right to
purchase up to that number of Shares purchasable either with a percentage or with a maximum dollar amount, as designated by the Committee,
but in either case not exceeding 15% of such Employee’s earnings (as defined by the Committee in each Offering) during the period that begins
on the Offering Date (or such later date as the Committee determines for a particular Offering) and ends on the date stated in the Offering,
which date will be no later than the end of the Offering.

xvii.The Committee will establish one or more Purchase Dates during an Offering on which Purchase Rights granted for that Offering will
be exercised and Shares will be purchased in accordance with such Offering.

xviii.In connection with each Offering made under the Plan, the Committee may specify (i) a maximum number of Shares that may be
purchased by any Participant on any Purchase Date during such Offering, (ii) a maximum aggregate number of Shares that may be purchased
by all Participants pursuant to such Offering and/or (iii) a maximum aggregate number of Shares that may be purchased by all Participants on
any Purchase Date under the Offering. If the aggregate purchase of Shares issuable upon exercise of Purchase Rights granted under the
Offering would exceed any such maximum aggregate number, then, in the absence of any Committee action otherwise, a pro rata (based on
each Participant’s accumulated Contributions) allocation of the Shares available will be made in as nearly a uniform manner as will be
practicable and equitable.

xix.The purchase price of Shares acquired pursuant to Purchase Rights will be not less than the lesser of:

o. an amount equal to 85% of the Fair Market Value of the Shares on the Offering Date; or

p. an amount equal to 85% of the Fair Market Value of the Shares on the applicable Purchase Date.

7. Participation; Withdrawal; Termination.

xx.An Eligible Employee may elect to participate in an Offering and authorize payroll deductions as the means of making Contributions by
completing and delivering to the Company, within the time specified in the Offering, an enrollment form provided by the Company. The
enrollment form will specify the amount of Contributions not to exceed the maximum amount specified by the Committee. Each Participant’s
Contributions will be credited to a bookkeeping account for such Participant under the Plan and will be deposited with the general funds of the
Company except where Applicable Law requires that Contributions be deposited with a third party. If permitted in the Offering, a Participant
may begin such Contributions with the first practicable payroll occurring on or after the Offering Date (or, in the case of a payroll date that
occurs after the end of the prior Offering but before the Offering Date of the next new Offering, Contributions from such payroll will be
included in the new Offering). If permitted in the
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Offering, a Participant may thereafter reduce (including to zero) or increase his or her Contributions. If specifically provided in the Offering, in
addition to or instead of making Contributions by payroll deductions, a Participant may make Contributions through the payment by cash or
check prior to a Purchase Date.

xxi.During an Offering, a Participant may cease making Contributions and withdraw from the Offering by delivering to the Company a
withdrawal form provided by the Company. The Company may impose a deadline before a Purchase Date for withdrawing. Upon such
withdrawal, such Participant’s Purchase Right in that Offering will immediately terminate and the Company will distribute as soon as
practicable to such Participant all of his or her accumulated but unused Contributions and such Participant’s Purchase Right in that Offering
shall thereupon terminate. A Participant’s withdrawal from that Offering will have no effect upon his or her eligibility to participate in any
other Offerings under the Plan, but such Participant will be required to deliver a new enrollment form to participate in subsequent Offerings.

xxii.Unless otherwise required by Applicable Law, Purchase Rights granted pursuant to any Offering under the Plan will terminate
immediately if the Participant is no longer Actively Employed by the Company or a Related Corporation (subject to any post-employment
participation period required by Applicable Law). For clarity, except to the minimum extent, if any, required by Applicable Law (including, but
not limited to, applicable employment standards legislation):

q. In order to be eligible to exercise a Purchase Right and to purchase Shares, the Participant must be Actively Employed
by the Company or a Related Corporation on the applicable Purchase Date;

r. If the Participant is not Actively Employed by the Company or a Related Corporation on the applicable Purchase Date
for any reason, the Participant is deemed to have waived and forfeited any right to exercise the Purchase Right and to purchase Shares, and the
Participant will not be eligible to exercise the Purchase Right or to purchase Shares or a pro-rated portion of Shares;

s. Shares will not be included in the calculation of, or form any part of, contractual or common law pay in lieu of notice,
and Shares will not form part of any damages for wrongful dismissal or otherwise; and

t. This provision is intended to limit or remove the Participant’s rights to any damages relating to Shares, including during
any period in relation to which the Company or a Related Corporation provides pay in lieu of notice, and including during any period in
relation to which the Company or a Related Corporation fails to give notice that should have been given pursuant to any agreement between
the Participant and the Company or a Related Corporation, or pursuant to any applicable law, including the common law or civil law, as
applicable.
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xxiii.Unless otherwise required by Applicable Law, Purchase Rights granted pursuant to any Offering under the Plan will also terminate
immediately if the Participant is otherwise no longer eligible to participate.

xxiv.The Company will distribute to such individual as soon as practicable all of his or her accumulated but unused Contributions.

xxv.Unless otherwise determined by the Committee, a Participant whose employment transfers or whose employment terminates with an
immediate rehire (with no break in service) by or between the Company and a Related Corporation that has been designated for participation in
the Plan will not be treated as having terminated employment for purposes of participating in the Plan or an Offering; however, if a Participant
transfers from an Offering under the 423 Component to an Offering under the Non-423 Component, the exercise of the Participant’s Purchase
Right will be qualified under the 423 Component only to the extent such exercise complies with Section 423 of the Code. If a Participant
transfers from an Offering under the Non-423 Component to an Offering under the 423 Component, the exercise of the Purchase Right will
remain non-qualified under the Non-423 Component. The Committee may establish different and additional rules governing transfers between
separate Offerings within the 423 Component and between Offerings under the 423 Component and Offerings under the Non423 Component.

xxvi.During a Participant’s lifetime, Purchase Rights will be exercisable only by such Participant. Purchase Rights are not transferable by a
Participant, except by will, by the laws of descent and distribution, or, if permitted by the Company, by a beneficiary designation as described
in Section 10.

xxvii.Unless otherwise specified in the Offering or required by Applicable Law, the Company will have no obligation to pay interest on
Contributions.

8. Exercise of Purchase Rights.

xxviii.On each Purchase Date, each Participant’s accumulated Contributions will be applied to the purchase of Shares, up to the maximum
number of Shares permitted by the Plan and the applicable Offering, at the purchase price specified in the Offering. No fractional shares will
be issued unless specifically provided for in the Offering.

xxix.Unless otherwise provided in the Offering, if any amount of accumulated Contributions remains in a Participant’s account after the
purchase of Shares and such remaining amount is less than the amount required to purchase one Share on the final Purchase Date of an
Offering, then such remaining amount will be held in such Participant’s account for the purchase of Shares under the next Offering under the
Plan, unless such Participant withdraws from or is not eligible to participate in such next Offering, in which case such amount will be
distributed to such Participant after the final Purchase Date without interest (unless the payment of interest is otherwise required by Applicable
Law). If the amount of Contributions remaining in a Participant’s account after the purchase of Shares is at least equal to the amount required
to purchase one (1) whole Share on the final Purchase Date of an Offering, then such remaining
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amount will be distributed in full to such Participant after the final Purchase Date of such Offering without interest (unless the payment of
interest is otherwise required by Applicable Law).

xxx.No Purchase Rights may be exercised to any extent unless the Shares to be issued upon such exercise under the Plan are covered by an
effective registration statement pursuant to the Securities Act and the Plan is in material compliance with all applicable U.S. federal and state,
foreign and other securities, exchange control and other laws applicable to the Plan. If on a Purchase Date the Shares are not so registered or
the Plan is not in such compliance, no Purchase Rights will be exercised on such Purchase Date, and the Purchase Date will be delayed until
the Shares are subject to such an effective registration statement and the Plan is in material compliance, except that the Purchase Date will in
no event be more than 6 months from the Offering Date. If, on the Purchase Date, as delayed to the maximum extent permissible, the Shares
are not registered and the Plan is not in material compliance with all Applicable Laws, as determined by the Company in its sole discretion, no
Purchase Rights will be exercised and all accumulated but unused Contributions will be distributed as soon as practicable to the Participants
without interest (unless the payment of interest is otherwise required by Applicable Law).

9. Authorizations.

xxxi.With respect to U.S. Participants the Company will seek to obtain from each Governing Entity such authority as may be required to
grant Purchase Rights and issue and sell Shares thereunder to such Participants unless the Company determines, in its sole discretion, that
doing so would cause the Company to incur costs that are unreasonable. If, after commercially reasonable efforts, the Company is unable to
obtain the authority that counsel for the Company deems necessary for the grant of Purchase Rights or the lawful issuance and sale of Shares
under the Plan to U.S. Participants, and at a commercially reasonable cost, the Company will be relieved from any liability for failure to grant
Purchase Rights and/or to issue and sell Shares upon exercise of such Purchase Rights to such Participants.

xxxii.With respect to Non-U.S. Participants the Company may, but is not obligated to, seek to obtain from each Governing Entity such
authority as may be required to grant Purchase Rights and issue and sell Shares thereunder to such Participants. If the Company does not obtain
the authority that counsel for the Company deems necessary for the grant of Purchase Rights or the lawful issuance and sale of Shares under
the Plan to Non-U.S. Participants, the Company will be relieved from any liability for failure to grant Purchase Rights and/or to issue and sell
Shares upon exercise of such Purchase Rights to such Participants.

10. Designation of Beneficiary.

xxxiii.The Company may, but is not obligated to, permit a Participant to submit a form designating a beneficiary who will receive any Shares
and/or Contributions from the Participant’s account under the Plan if the Participant dies before such shares and/or Contributions are delivered
to the Participant. The Company may, but is not obligated to, permit
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the Participant to change such designation of beneficiary. Any such designation and/or change must be on a form approved by the Company.

xxxiv. If a Participant dies, and in the absence of a valid beneficiary designation, the Company will deliver any Shares and/or Contributions to
the executor or administrator of the estate of the Participant. If no executor or administrator has been appointed (to the knowledge of the
Company), the Company, in its sole discretion, may deliver such Shares and/or Contributions without interest (unless the payment of interest is
otherwise required by Applicable Law), to the Participant’s spouse, dependents or relatives, or if no spouse, dependent or relative is known to
the Company, then to such other person as the Company may designate.

11. Adjustments upon Changes in Shares; Corporate Transactions.

xxxv.In the event of a Capitalization Adjustment, the Committee will appropriately and proportionately adjust: (i) the class(es) and
maximum number of securities subject to the Plan pursuant to Section 3(a), (ii) the class(es) and number of securities subject to, and the
purchase price applicable to outstanding Offerings and Purchase Rights, and (iii) the class(es) and number of securities that are the subject of
the purchase limits under each ongoing Offering. The Committee will make these adjustments, and its determination will be final, binding and
conclusive.

xxxvi.In the event of a Corporate Transaction, then: (i) any surviving corporation or acquiring corporation (or the surviving or acquiring
corporation’s parent company) may assume or continue outstanding Purchase Rights or may substitute similar rights (including a right to
acquire the same consideration paid to the shareholders in the Corporate Transaction) for outstanding Purchase Rights, or (ii) if any surviving
or acquiring corporation (or its parent company) does not assume or continue such Purchase Rights or does not substitute similar rights for such
Purchase Rights, then the Participants’ accumulated Contributions will be used to purchase Shares within ten business days prior to the
Corporate Transaction under the outstanding Purchase Rights, and the Purchase Rights will terminate immediately after such purchase.

12. Amendment, Termination or Suspension of the Plan.

xxxvii.The Committee may amend the Plan at any time in any respect the Committee deems necessary or advisable, and any such amendments
will not constitute a breach of the terms of employment or constructive dismissal. However, except as provided in Section 11(a) relating to
Capitalization Adjustments, shareholder approval will be required for any amendment of the Plan for which shareholder approval is required
by Applicable Law.

xxxviii.The Committee may suspend or terminate the Plan at any time, and any such suspension or termination will not constitute a breach of
the terms of employment or constructive dismissal. No Purchase Rights may be granted under the Plan while the Plan is suspended or after it is
terminated.
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xxxix.Any benefits, privileges, entitlements and obligations under any outstanding Purchase Rights granted before an amendment, suspension
or termination of the Plan will not be materially impaired by any such amendment, suspension or termination except (i) with the consent of the
person to whom such Purchase Rights were granted, (ii) as necessary to comply with any Applicable Laws, listing requirements, or
governmental regulations (including, without limitation, the provisions of Section 423 of the Code and the regulations and other interpretive
guidance issued thereunder relating to Employee Share Purchase Plans) including without limitation any such regulations or other guidance
that may be issued or amended after the date the Plan is adopted by the Committee, or (iii) as necessary to obtain or maintain favorable tax,
listing, or regulatory treatment. To be clear, the Committee may amend outstanding Purchase Rights without a Participant’s consent if such
amendment is necessary to ensure that the Purchase Right and/or the Plan complies with the requirements of Section 423 of the Code with
respect to the 423 Component or with respect to other Applicable Laws.

Notwithstanding anything in the Plan or any Offering Document to the contrary, the Committee will be entitled to: (i) establish the
exchange rate applicable to amounts withheld in a currency other than U.S. dollars; (ii) permit Contributions in excess of the amount
designated by a Participant in order to adjust for mistakes in the Company’s processing of properly completed Contribution elections; (iii)
establish reasonable waiting and adjustment periods and/or accounting and crediting procedures to ensure that amounts applied toward the
purchase of Shares for each Participant properly correspond with amounts withheld from the Participant’s Contributions; (iv) amend any
outstanding Purchase Rights or clarify any ambiguities regarding the terms of any Offering to enable the Purchase Rights to qualify under
and/or comply with Section 423 of the Code with respect to the 423 Component; and (v) establish other limitations or procedures as the
Committee determines in its sole discretion advisable that are consistent with the Plan. The actions of the Committee pursuant to this paragraph
will not be considered to alter or impair any Purchase Rights granted under an Offering as they are part of the initial terms of each Offering and
the Purchase Rights granted under each Offering.

13. Tax Qualification; Tax Withholding.

xl.Although the Company may endeavor to (i) qualify a Purchase Right for special tax treatment under the laws of the United States or
jurisdictions outside of the United States or (ii) avoid adverse tax treatment, the Company makes no representation to that effect and expressly
disavows any covenant to maintain special or to avoid unfavorable tax treatment, notwithstanding anything to the contrary in this Plan. The
Company will be unconstrained in its corporate activities without regard to the potential negative tax impact on Participants.

xli.Each Participant will make arrangements, satisfactory to the Company and any applicable Related Corporation, to enable the Company
or the Related Corporation to fulfill any withholding obligation for Tax-Related Items. Without limitation to the foregoing, the amount
necessary to satisfy such withholding obligation may be withheld (i) from the Participant’s salary or any other cash payment due to the
Participant from the Company or a Related Corporation or (ii) from the proceeds of the sale of Shares acquired under the Plan.
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14. Effective Date of Plan.

The Plan will become effective upon the Effective Date. No Purchase Rights will be exercised unless and until the Plan has been
approved by the shareholders of the Company, which approval must be within 12 months before or after the date the Plan is adopted (or if
required under Section 12(a) above, materially amended) by the Committee.

15. Miscellaneous Provisions.

xlii.Proceeds from the sale of Shares pursuant to Purchase Rights will constitute general funds of the Company.

xliii.A Participant will not be deemed to be the holder of, or to have any of the rights of a holder with respect to, Shares subject to Purchase
Rights unless and until the Participant’s Shares acquired upon exercise of Purchase Rights are recorded in the books of the Company (or its
transfer agent).

xliv.The Plan and Offering do not constitute an employment contract. Nothing in the Plan or in the Offering will in any way alter the nature
of a Participant’s employment or be deemed to create in any way whatsoever any obligation on the part of any Participant to continue in the
employ of the Company or a Related Corporation, or on the part of the Company or a Related Corporation to continue the employment of a
Participant.

xlv.The provisions of the Plan will be governed by the laws of the Province of Alberta without resort to that province’s conflict of laws
rules.

16. Definitions.

As used in the Plan, the following definitions will apply to the capitalized terms indicated below:

xlvi.“423 Component” means the part of the Plan, which excludes the Non-423 Component, pursuant to which Purchase Rights that satisfy
the requirements for an Employee Share Purchase Plan may be granted to Eligible Employees.

xlvii.“Actively Employed”, in reference to a certain date, means that the Employee is employed by the Company or a Related Corporation
(including being on vacation or being on a statutory or other leave authorized by the Company or a Related Corporation) on the applicable
date. Except to the minimum extent, if any, required by Applicable Law (including, but not limited to, applicable employment standards
legislation), “Actively Employed” does not include:

u. Any period following the date the Employee ceases to be employed by the Company or a Related Corporation upon
termination of employment for any reason (whether voluntary or involuntary, and whether with or without just cause, and regardless of
whether the termination is lawful or unlawful);
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v. Any period in relation to which the Company or a Related Corporation provides pay in lieu of notice in respect of such
termination of employment; or

w. Any period in relation to which the Company or a Related Corporation fails to give notice that ought to have been given
pursuant to any agreement between the Company or a Related Corporation and the Employee or pursuant to any applicable law, including the
common law or civil law, as applicable, in respect of such termination of employment, and in relation to which damages may be awarded,
including for the failure to provide such notice.

xlviii.“Applicable Law” means any applicable U.S. or non-U.S. federal, state, provincial, material local or municipal or other law, statute,
constitution, principle of common law or civil law, resolution, ordinance, code, edict, decree, rule, listing rule, regulation, judicial decision,
ruling or requirement issued, enacted, adopted, promulgated, implemented or otherwise put into effect by or under the authority of any
Governmental Body (or under the authority of the NASDAQ Stock Market, the Toronto Stock Exchange or the Financial Industry Regulatory
Authority).

xlix. “Board” means the Board of Directors of the Company.

l.“Capitalization Adjustment” means any change that is made in, or other events that occur with respect to, the Shares subject to the Plan
or subject to any Purchase Right after the date the Plan is adopted by the Committee without the receipt of consideration by the Company
through merger, consolidation, reorganization, amalgamation, arrangement, recapitalization, reincorporation, share dividend, dividend in
property other than cash, large nonrecurring cash dividend, share split, liquidating dividend, combination of shares, exchange of shares, change
in corporate structure or other similar equity restructuring transaction, as that term is used in Financial Accounting Standards Board Accounting
Standards Codification Topic 718 (or any successor thereto). Notwithstanding the foregoing, the conversion of any convertible securities of the
Company will not be treated as a Capitalization Adjustment.

li.“Code” means the U.S. Internal Revenue Code of 1986, as amended, including any applicable regulations and guidance thereunder.

lii.“Committee” means the Compensation Committee of the Board.

liii.“Company” means Aurinia Pharmaceuticals Inc., a Province of Alberta corporation.

liv.“Contributions” means the payroll deductions and other additional payments specifically provided for in the Offering that a Participant
contributes to fund the exercise of a Purchase Right. A Participant may make additional payments into his or her account if specifically
provided for in the Offering, and then only if the Participant has not already had the maximum permitted amount withheld during the Offering
through payroll deductions.

lv.“Corporate Transaction” means the consummation, in a single transaction or in a series of related transactions, of any one or more of
the following events:
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x. a sale or other disposition of all or substantially all, as determined by the Committee in its sole discretion, of the
consolidated assets of the Company and its subsidiaries;

y. a sale or other disposition of more than 50% of the outstanding securities of the Company;

z. a merger, consolidation, amalgamation, arrangement or similar transaction following which the Company is not the
surviving corporation; or

aa. a merger, consolidation, amalgamation, arrangement or similar transaction following which the Company is the
surviving corporation but the Shares outstanding immediately preceding the merger, consolidation or similar transaction are converted or
exchanged by virtue of the merger, consolidation or similar transaction into other property, whether in the form of securities, cash or otherwise.

lvi.“Director” means a member of the Board.

lvii.“Effective Date” means the date of the annual meeting of shareholders of the Company held in 2021, provided that this Plan is
approved by the general Company’s shareholders at such meeting.

lviii.“Eligible Employee” means an Employee who meets the requirements set forth in the document(s) governing the Offering for
eligibility to participate in the Offering, provided that such Employee also meets the requirements for eligibility to participate set forth in the
Plan.

lix.“Employee” means any person, including an Officer or Director, who is “employed” for purposes of Section 423(b)(4) of the Code by
the Company or a Related Corporation or an “employee” of the Company or a Related Corporation for purposes of the Income Tax Act
(Canada). However, service solely as a Director, or payment of a fee for such services, will not cause a Director to be considered an
“Employee” for purposes of the Plan.

lx.“Employee Share Purchase Plan” means a plan that grants Purchase Rights intended to be options issued under an “Employee Stock
Purchase Plan,” as that term is defined in Section 423(b) of the Code.

lxi.“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended and the rules and regulations promulgated thereunder.

lxii.“Fair Market Value” means, as of any date, the value of the Shares determined as follows:

ab. If the Shares are listed on any established exchange or traded on any established market, the Fair Market Value of a
Share will be, unless otherwise determined by the Committee, the closing sales price for such Share as quoted on such exchange or market (or
the exchange or market with the greatest volume of trading in the Shares) on the date of determination, as reported in such source as the
Committee deems reliable. Unless otherwise provided by the Committee, if there is no closing sales price for the Shares on the date of
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determination, then the Fair Market Value will be the closing sales price on the last preceding date for which such quotation exists.

ac. In the absence of such markets for the Shares, the Fair Market Value will be determined by the Committee in good faith
in compliance with Applicable Laws and in a manner that complies with Section 409A of the Code.

lxiii.“Governmental Body” means any: (a) nation, state, commonwealth, province, territory, county, municipality, district or other
jurisdiction of any nature; (b) federal, state, provincial, local, municipal, foreign or other government; (c) governmental or regulatory body, or
quasi-governmental body of any nature (including any governmental division, department, administrative agency or bureau, commission,
authority, instrumentality, official, ministry, fund, foundation, center, organization, unit, body or Entity and any court or other tribunal, and for
the avoidance of doubt, any Tax authority) or body exercising similar powers or authority; or (d) self-regulatory organization (including the
NASDAQ Stock Market, the Toronto Stock Exchange and the Financial Industry Regulatory Authority).

lxiv.“Governing Entity” means each U.S. federal or state, non-U.S. or other regulatory commission or agency having jurisdiction over the
Plan.

lxv.“Non-423 Component” means the part of the Plan, which excludes the 423 Component, pursuant to which Purchase Rights that are not
intended to satisfy the requirements for an Employee Share Purchase Plan may be granted to Eligible Employees.

lxvi.“Non-U.S. Participants” means Participants employed by the Company or any Related Corporation that is not incorporated or
organized in the United States.

lxvii.“Offering” means the grant to Eligible Employees of Purchase Rights, with the exercise of those Purchase Rights automatically
occurring at the end of one or more Purchase Periods. The terms and conditions of an Offering will generally be set forth in the “Offering
Document” approved by the Committee for that Offering.

lxviii.“Offering Date” means a date selected by the Committee for an Offering to commence.

lxix.“Officer” means a person who is an officer of the Company or a Related Corporation within the meaning of Section 16 of the Exchange
Act or a duly appointed senior officer of the Company or a Related Corporation.

lxx.“Participant” means an Eligible Employee who holds an outstanding Purchase Right.

lxxi.“Plan” means this Aurinia Pharmaceuticals Inc. 2021 Employee Share Purchase Plan, as amended from time to time, including both the
423 Component and the Non-423 Component.

lxxii.“Purchase Date” means one or more dates during an Offering selected by the Committee on which Purchase Rights will be exercised
and on which purchases of Shares will be carried out in accordance with such Offering.
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lxxiii.“Purchase Period” means a period of time specified within an Offering, generally beginning on the Offering Date or on the first
Trading Day following a Purchase Date, and ending on a Purchase Date. An Offering may consist of one or more Purchase Periods.

lxxiv.“Purchase Right” means an option to purchase Shares granted pursuant to the Plan.

lxxv.“Related Corporation” means any “parent corporation” or “subsidiary corporation” of the Company whether now or subsequently
established, as those terms are defined in Sections 424(e) and (f), respectively, of the Code.

lxxvi.“Securities Act” means the U.S. Securities Act of 1933, as amended.

lxxvii.“Shares” means the common shares in the capital of the Company.

lxxviii.“Subsidiary” means, with respect to the Company, (i) any corporation of which more than fifty percent (50%) of the outstanding share
capital having ordinary voting power to elect a majority of the board of directors of such corporation (irrespective of whether, at the time,
shares of any other class or classes of such corporation will have or might have voting power by reason of the happening of any contingency) is
at the time, directly or indirectly, Owned by the Company, and (ii) any partnership, limited liability company or other entity in which the
Company has a direct or indirect interest (whether in the form of voting or participation in profits or capital contribution) of more than fifty
percent (50%). For purposes of the foregoing clause (i), the Company will be deemed to “Own” or have “Owned” such securities if the
Company, directly or indirectly, through any contract, arrangement, understanding, relationship or otherwise, has or shares voting power,
which includes the power to vote or to direct the voting, with respect to such securities.

lxxix.“Tax-Related Items” means any income tax, social insurance, payroll tax, fringe benefit tax, payment on account or other tax-related
items arising out of or in relation to a Participant’s participation in the Plan, including, but not limited to, the exercise of a Purchase Right and
the receipt of Shares or the sale or other disposition of Shares acquired under the Plan.

lxxx.“Trading Day” means any day on which the exchange(s) or market(s) on which Shares are listed, including but not limited to the
NYSE, Nasdaq Global Select Market, the Nasdaq Global Market, the Nasdaq Capital Market, the Toronto Stock Exchange, or any successors
thereto, is open for trading.

lxxxi.“U.S. Participants” means Participants employed by any Related Corporation that is incorporated or organized in the United States.
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