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' QD'/ -26-2004

| orrroe IREMEmwgy v pemercommere

To the Honorable Commission. 1 02798559

- attached original documents or copy thereof.

1. Name and address of conveying party(ies): ‘ 2. Name and address of receiving party(ies):
Name: Brian O. Bachmann Name: Ecopia BioSciences, Inc. ™™} NN @k’(
Street Address: 1908 Convent Place apt 14 Internal Address: I 7’
City: Nashville Internal Address:
State: TN ZIP: 37212 Street Address: 7290 Frederik-Banting
City: _ Saint-Laurent, Quebec

Additional name(s) of conveying party(ies) attached? [ Yes [] No State: Canada ZIP:  H4S 24l

3. Nature of Conveyance: Additional name(s) and address(cs) attached? [J Yes XA No
X Assignment | Merger
O Security Agreement ] Change of Name
1 Other
Execution Date: February 24, 2004; February 23, 2004

4 Application number(s) or registration numbers:

[ N
If being submitted with New Application, execution date of ;\; ;
application is: ~ ’ R
A. Patent Application No.(s) 10/762,107 B. Patent No.(s) r:' b
o xm
(g ~
Additional numbers attached? ] Yes [X] No —
LA
5. Name and address of party to whom correspondence conceming
document should be mailed: 6. Total number of application and patents involved: |
Name: _ Kathleen Williams 7. Total fee 37 CFR 341} ..o, $ 40.00
Internal Address: Palmer & Dodge LLP [J Enclosed

Street Address: 111 Huntington Avenue

B Authorized to charge deficiencies to deposit account

City: _ Boston State: MA ZIP: 02199 8. Deposit account number: 16-0085  Ref. 8822/2022

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature. I

rrect and any attached copy is a true copy of the original document.

Kathleen Williams Navys 9

\
Name of Person Signing Signatu¥e ~ V\/\ Date
/\ Total number of pages comprising cover sheet

N attachment and document: | §
Mail docutgnts to be recorded with required cover sheet information fo:

Mail Stop Assignmentnd Recordation Services, Commissioner of Patents and Trademarks,

P.R. Box 1450, Alexandria, VA 22313-1450
7/23/2004 ECOOPER 00000005 160085 10762107
01 FC:8021 40.00 DA

To the best of my knowledge and belief, the foregoing information is tru anf
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ASSIGNMENT

In consideration of One Dollar ($1.00) and other good and valuable
consideration in hand paid, the receipt and sufficiency whereof are hereby
acknowledged, the undersigned hereby assign to: Ecopia BioSciences, Inc., having
a principle place of business at 7290 Frederick-Banting, Saint-Laurent, Quebec, H4S
2A1, Canada, its successors and assigns, the entire right, title and interest in the
invention or improvements in:

FARNESYL DIBENZODIAZEPINONE, PROCESSES FOR ITS
PRODUCTION AND ITS USE AS A PHARMACEUTICAL described in US patent
application 10/762,107, and in PCT international application PCT/CA04/000069 each
of which was filed on January 21, 2004, each of which claims priority from USSN
60/441,123 filed January 21, 2003, USSN 60/469,810 filed May 13, 2003, USSN
60/491,516 filed August 1, 2003, and USSN 60/494,568 filed August 13, 2003, and .
any and all other applications, both United States and worldwide, which the ;
undersigned may file, either solely or jointly with others, on said invention or
improvements, and in any and all Letters Patent, which may be obtained on any said
applications, and in any reissue or extension of such patents, and further assigns the
priority right provided by the International Convention.

The undersigned hereby authorize and request the Commissioner of Patents
and Trademarks or appropriate authority to issue said Letters Patent to said
assignee.

The undersigned warrant themselves to be the owners of the entire right, title
and interest in said invention or improvements and to have the right to make this -
assignment, and further warrant that there are no outstanding prior assignments,
licenses or other encumbrances on the interest herein assigned.

For said consideration the undersigned hereby agree, upon the request and at
the expense of said assignee, its successors and assigns, to execute any and all
divisional, continuation and substitute applications for said invention or
improvements, and any necessary oath, affidavit or declaration relating thereto, and
any application for the reissue or extension of any Letters Patent that may be
granted upon said application and any and all applications and other documents for
Letters Patent in foreign countries on said invention or improvements, that said
assignee, its successors or assigns may deem necessary or expedient, and for the
said considerations the undersigned authorize said assignee to apply for patents for
said invention or improvements in its own name in such countries where such
procedure is proper and further agree, upon the request of said assignees, its
successors and assigns, in any proceedings or transactions involving such
applications or patents, including the preparation and execution of preliminary
statements, giving and producing evidence, and performing any and all other acts
necessary to obtain, maintain and enforce said Letters Patent, both United States
and foreign, and vest all rights therein hereby conveyed in the assignees, its
successors and assigns, whereby said Letters Patent will be held and enjoyed by the
said assignees, its successors and assigns, to the full end of the term for which said
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Letters Patent will be granted, as fully entirely as the same would have been held
and enjoyed by the undersigned if this assignment had not been made

Date: 24 Feb  Qouy

2 O B

Date: 24 Felh 200 4

Name of inventor: Brian O. Bachmann

Address of Inventor: 1908 Convent PJac%""'E 4.,
Nashville, TN EER R

USA 3721 2;

J. Pau(uu Lo(nccx ‘5" NO AHY

Date: 23wl F&L{ 2oy

Name of Witness: 2 . AT

Address of Witness: WGE

Date: Fep. 23 200%™

Name of Invegfor:  fames B. McAlpine

Address of Inventor: 40 Upper Trafalgar Place
Montreal, Quebec
Canada H3H 1T3

fZa)

Date: 27 Feg. &oolf

-
Name of Wifiess:  TQABE (g oD 08

. Address of Witness: 7290 Frederick-Banting

Saint-Laurent, Quebec

Date: __ fem, 23 200M

C?ada H4S 2A1
Name of Inventor: Emmanuel Zazopoulos

Address of Inventor: 455 Saint-Pierre, apt.410
Montreal, Quebec
Canaga H2Y 2M8

NI

Date: 23 Fed ooy

Name of Witness: TSACELLE MONOOKL.
Address of Witness: 7290 Frederick-Banting

Saint-Laurent, Quebec
Canada H4S 2A1

Date: _ Feofs 2.3 200M

Name of Inventor: Chris MFarnet
Address of Inventor: 772 avenue Bloomfield
Outremont, Quebec

%H

Name of Whress~ TSABRELLE M oNDOR

Address of Witness: 7290 Frederick- -Banting
Saint-Laurent, Quebec
Canada H4S 2A1
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Date: FCJ a?ffo/' 2"04/

tihatlic

Date: f&p 22 200

Name of Inventor: Mahmood Piraee
Address of Inventor: 5775 Wilderton Ave, apt.511
Montreal, Quebec

. nada H3S 2v7
( M@z@ﬂ

Narkg ofWitness: TSAGEUE 7TONDOR

Address of Witness: 7290 Frederick-Banting
Saint-Laurent, Quebec
Canada H4S 2A1
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CERTIFICATE

The undersigned. Michael Singer, Vice-President, Chief Financial Officer and
Corporate Secretary of Caprion Pharmaceuticals Inc., certifies that attached hereto is a true
and correct copy of the Certificate of Arrangement issued by Industry Canada on
March 13, 2007 giving effect to the arrangement under Section 192 of the Canuda Business
Corporations Act involving, among other things, the amalgamation of Ecopia
BioSciences Inc. and Caprion Pharmaceuticals Inc. to form one and the same corporation to
be named Thallion Pharmaceuticals Inc.

DATED this 13" day of March, 2007.

L «t"‘:”: f::;‘ il
Michael Singer

MULLARE]Y23735 v
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l*l Industry Canada  Industrie Canada

Certificate of Arrangement

Canada Business Corporations Act

FCAPRION PUARMACKUTICALS INC -

PHARMACHUHIQUE CAPRION INC

Nuwe of UBUA corporntion{s} involved -
Dénominationgs) de 12 {des) société(s)
LOS A tuncernte(s)

thiereby certify that the arvangement set out in the
attached articles of arrangement, involving the
above-referenced corporation(s), has been eifected
under section 192 of the Canada Businesy
Corporaticns 4ot

o —

Richwd G Shaw
Divector - Pirecteur

Canadi

Certificat d'arrangement

Loi canadicnne sur les sociétés par actions

4034587-1

Carporation number - Numero de [z sociéts

Je centific que Farrangement mentionné dans les
clauses d'attangement anpexées, concernant la
{les) société(s) susmentionadels), z pris cffct en
vertu de Farticle 192 de la Loi canadienne s ley
SOCIELEs par actions

Muarch 13, 2007 7 e 13 mars 2007

Date of Arvangerment - Date de Parrangement
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'*'} sustty Conady  Industrie Canada FORM £4.1 FORMULAIRE 14.1
Conads Busmass  Loi - ansdknns ur s ARTICLES OF ARRANGEMEN ¢ CLAUSES D'ARRANGEMENT
Lemenslions ACt estidtés par actions {SECTION 1 §7) (ARTICLE 152)

1= BRame of e dpote ant Corsorativnls; - Desomination sociale da (g3 toquéantels) 1~ Carpocaton Ba.(5) N) de (des) sorietaing

CAPHION PUAKMACEY FICALE INC 4034571
PUAMACEUTIQUE CAPRION INC.

3TNy O ING TOrp G rAUDGLE | The 4iteeles of WhieH are amended, d spplicadie 4 Comporaton Ky.{s) - N3] 8¢ R{gas} satintels)
BEnsaation sutias gb Rt s ) sucibteis) dont las xtatuls som moddids 1o cus wehiars

THALLION PHARMACRUTYZALS ING
THALLION PHARMACEUTLIQUES INC

S« Hemg of the vorporstionits ¢ raated 2y amdgamytion, t apphcie b - Corporation No.(5)« K93) ¢ te{des) zozidtels)
Dénoainztion soniae do tldr) suciRiE(s) invnels) de fa{das) fuston{s) ie cas échinnr
THALLION PHARMACEUTICALS TNC. 4417852

THALLION PHARMACREUTIQUES ING.

RS my of The dncoreg SOILGIANEN{Y), # dpplicatie 8 - Curparetion Nofs) - N3] Ge wides) sCowiei)
D¥nomimation soGuie de el esy socidtéls) dissaute(s), W cas #hdaot

N/A
§ < Rame ol other Corparations TR AT spputable 18~ Larparation No.(s of Jurtsdiction of it orguatiom
Ddngmination satien dos sutres secictis v CausR, I8 Cas wchdant Hi¥s ) de tefdes) sonibleiiov ol sous e PRgEEE df

Rauiln ey 651 consiwte

ECOPIA BIOSCIENCES 1NC
3454748

$U - W accardsagy w’il_f;mc IARE IpUIOVing The arrangemant ~ Contormdmoent guy termes da Tordonnance igprovvant Farrgngement

7] Phe orticing of the suera namad CHIEIIITOR{E) 4% s BEnI6d in ecCprdanC e With thy aitsches plya of Btrangemynt

BV S L sttty yn B e s} sacibtegs) suzmeationndeis) sont mocifies r conlormati avec i phia d enringoment el joint
the nome o1 P R O K1 I TR ECY — .
La dbnyeinetion socmiu g . — eSS MUl puas i o

b r] Thu foRowing bades corprreis ara $0alganialad 10 3Comdante with Lhe atter iy plr o arangement %

Las GRISE0NES achiBg 1uivaaiys sonl fusiraneas cartomémen du plua <arrangement oo ot

;“‘" The ¢bove samed CRIpOTEGEnis) 3w talidened uny Sistelved w accardance %o (he al}a:hud plan o ssrangement
< Lalen) tocvbiets) U MmBn e 1R(s) est{soat) Hquiden{s) vt dFowEn{y) contuimement g Flon rfarangament ¢ ~wient

,r"] Thy sdan of arrgacemant ;;ztsa(hcd beiete, involying the abave named tody{res) Cerpurste v hereby witected
(Y1 te plan $lanrsegemant G gatanl sur @iles) pericnae{s) moratels) VasaEntonn fels) prond ettt
* Please see the atlached appendix for a simmazy of the information velating to Thaltion
Pharmaceuticals Inc, being the corporation resulting from the amalgamation of Caprion
Pharmaceuaticals Ing, (corp no 4034571) and Ecopia BivSciences Ince (corp. no. 3454716).
Pursuant (o the terms of the atiached Plan of Arrangement, such amalgamation will take
effect the da):}/f;m the Effe/ive Date

2"&;7:565,3 - /j /MW“ Priniad $um® » Nam or 0(ires mosdet 1T - Capacily 6T &0 nuaiig o% |13 - 3wl Hor N¥ qe Tal
/4 - / Lloyd . segal {514) 845-3604
V4

y Director
/’ a -
LR DEPARTHENTAL USE OMNLY - A L USAGE' DUMING PR SPOUEMENT . T i ’ LT
Ay
MAR 17

HOILEY {10010 G)Y

Canad®
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APPENDIX

Summary charter _information concerning Thallion Pharmaceuticals Inc, being the

corporation resulting from the amalgamation of Caprion Pharmaceuticals Inc. and Leopia
Biusciencey Inc.;

1. Name of the corporation: Thallion Pharmaceuticals Inc
lhallion Pha: maceutiques Inc,
2 Province or terditory in Canada | Quebec
where  the  registered  office s
situated:
3 Classes and any maximum numbesr | See Schedule ! attached heveto
of shares that the corpuration is
authorized to issue:
4 Restricrions, if any, on  share | None
transfers:
5 Number (o minimem  and Minimum: 3 -~ Maximum: 10
maximum number) of direclors;
6 Restiictions, if any, on the business | None.
the corporation may Ca1Ly o
7 Other provisions, if any: The directors shall have the right o appoint
oneé or more additicnal directors, who shall
hold office for a term expiting no later than
the close of the next annaal meeting  of
shareholders, but the total number of directors
$0 appointed shall not exceed one-third (1/3)
of the number of ditectors clected at the
revious annual meeting of shareholders.

GARMUHIREAL-#191 7520 v1
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The Corporation is authorized o issue:

» anunlimited rnumber of Common Shares, and
+ an unlimited number of Special Preferred Shares

Capitalized tenns wsed but not otherwise defined have the meanings set forth in Article [V of
this Schedule A

L COMMUOUN SHARES

the Cominon Shares shall be subject to the following rights, privileges, restrictions and
condlitions:

1 Yoting,

the holders of Common Shares shall be entitled to one vole for each share held by them
at ali shascholders' meetings (other than meetings at which only the holders of anothes
specified series o1 class of shares are entitled to vote, pursuant to the provisions hereof
o1 putsuant to the provisions of the Act) and they shall be entitled to notice of all
meetings of shareholders of the Corporation.

B

Dividends,

The holders of Common Shares shall be entitled to receive, as and when declared by the
Board of Ritectors, dividends payable in money, property or by the issue of fully paid
shares of the capital of the Corporation

In the event of the liquidation, dissolution or winding-up of the Corporation, whether
volumary ur involuntary, or other distribution of assets of the Corporation among,
sharcholders for the purpose of winding up its affairs, subject to the rights, privileges,
restrictions and conditions altaching tu any class of shares ranking ptior to the Common
Shates, the holders of the Common Shares shall be entitled to roceive the remaining
property of the Corporation.
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Subject to the provisions of the Act, the provisions contained in this Article [ shall not be
deleted o1 amended unless cffected by special resolution of the shareholders of the
Cotposation duly passed as then required by law, the holders of Comnion Shares being
entitled to vote separately thereon as a class

. SPECIAL PREFERRED SHARES

The Special Preferred Shares shall be subject to the following 1ights, privileges, restiictions and
conditions:

i Non-votimg,

Subject to the provisions of the Act o1 as otherwise expressly provided hercin, the
holders of the Special Preferred Shares shall not be entitled to receive notice of. nor to
attend o1 vote at, meetings of the shareholders of the Cor poration

2 Dividends.

The holders of the Special Preferted Shares shall not be entitled to receive dividends.

L3

Liquidation,

Upon any liquidation, dissolution or winding up of the Corporation prior to the
occurence of a Irigger Fvent, whether voluntary or involuntar ¥ o1 other distiibution of
assets of the Corporation among shareholders for the puatpose of winding up its affairs,
before any amount shall be paid to or any assets distiibuted amonyg the holders of shares
of any othar class of the Corporation tanking subordinate to the Special Prefetred
Shares, the holders of the Special Preferred Shares shall be entitled to receive an amount
equal to the Liguidation Amount Alter payment to the holders of the Speciel Preferred
Shares of the Liquidation Amount, they shall not be entitled to share in any furthes
distribution of the asscls of the Corporation. After the first anriversary of the
Amalgamation, the Special Preferred Shares shall not be entitled o shase in the
distiibution of the property or assets of the Corporation in the event of the liuidation,
dissotution of winding-up of the Corporation, whether voluntary or involuntary, or
other distribution of assets of the Corporation among shareholders of the Corporation
for the purpose of winding up its affairs
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41

4.2

Automatic Redemption,

Subject to compliance with Section 36(2) of the Act, upon the occurrence of a Trigger

Fvent, all of the issued and outstanding Special Preferred Shares shall be redeemed by
the Corparation in the manner sel fosth in this Section 4.

Mechanics of Automatic Redemption. All holders of Special Preferted Shares shall be
given wiitten notice (a "Redemption Notice") of the occmtence of a Trigger Bvent and
specifying the applicable Redemption Date. On the Redemption Date, the Corporation
shall pay or cause to be paid the Redemption Amount to the registered holders of the
Special Pretersed Shares upon presentation and suizender of the certificates for the
Special Preferred Shares at the registered office of the Corporation o1 at such other place
o1 places as may be specified in the Redemption Notice, and the cetificates for such
Speclal Preferred Shares shall thereupon be cancelled, and the Special Preferied Shares
tepresented thereby shall thereupon be redecmed From and after the Redemption Date,
the holders of the Special Preferred Shares shall cease to be entitled to exercise any of the
tights of the holders thereof, cxcept the tight to receive the Redemption Amount, unless
payment of the Redemption Amount is not made by the Corporation in accordance with
the foregoing provisions, in which case the tights of the holders of such shares shall
remain unaffected. On or before the Redemption Date, the C wrporation shall have the
tight to deposit the Redemption Amount in a special account with any chartered bank or
frust company in Canada named in the Redemption Notice, to be paid, without interest,
to o1 to the order of the respective holders of such Special Preferred Shares, upon
presentation and surrender of the cortificates representing the same and, upon such
deposit being made or upon the Redemption Date, whichever is later, the Special
Prefersed Shares in respect of which such deposit shall have been made, shall be deemed
to be redeemed and the rights of the respective holders theieof, after such deposit or
after such Redemption Date, ay the case may be, shall be limited to receiving, out of the
moneys se deposited, without interest, the Redemption Amount applicable to their
respective Special Preferred Shares against presentation and surrender of the cer tificates
representing such Special Preferred Shares

Redemption_ Amount. Subject to adjustment pursuant to Sectiond3 below, the
Redemption Amount per Special Prefetied Share shall be equal to:

{a} if the Trigge: Event is pursuant to Section IV 1 13(b) of Atrticle [V, an aggregate of
$1.00 divided by the total number of issued and vutstanding Special Preferred
Shares; or

{by if the Trigger Event is pursuant to Section IV 1 13(a) of Article [V, an aggregate of
$35,000,000 divided by the total number of issued and outstanding Special
Preferred Shares;
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-4-
in cach case net of any applicable withholding or other similar taxes

43 Adjustment of Redemption_Amount, The Redemption Amount shall be subject to
adjustment as follows: if the Disttibutable Proceeds are greater or less than $35,000,000,
then the Redemption Amount per Special Preferred Share shall be equal to the
bistiibutable Proceeds divided by the total number of issued and ouwtstanding Special
Prefarred Shares (in the case of holders  of Special Preferred Shares who are non-
residents within the meaning of the licome Tax Act (Cunada), net of any applicable
withholding o1 other similar taxes); provided however that if the Distributable Proceeds
are equal o zero, then the aggregate Redemption Amount shall be equal to $1 00

44 Sule of CellCarty Platform, 1he Corporation shall use cormmercially reasonable efforts o
support the sale process with respect to the CellCwrn Platform and o execute @
detinitive agreement for the sale of the CellCaria Platfosm prier ta the first anniversary
of tha Amalgamation, with a view to bringing about o [1igger Event, while maximizing
the value of the CellCarta Plaform and the amount, if any, by which Net After-fax
Proceeds will exceed $25,000,000.

5 Amendment,

Subject to the provisions of the Act, the provisions contained in this Asticle 11 shall not ba
defeted or amended unless effected by special resolution of the shareholders of the
Curporation duly passed as then required by law, the holders of Special Preferred Shares
being entitled to vote separatel y thereon as u class

HE - NOTICES,

All notices, requests, consents, demands and other communications required o1 permitted
hereunder shall be in writing and shall be deemed to have been duly given, made and received
(a) when delivered against veceipt; (b) upon transmiller's confirmation of the receipt of a
facsimile Liansmission, which shall be followed by an oviginal sent otherwise in accordance
with this Article HI; (¢) upon confiimed delivery by a standard overnight caricr; or {d} upon
expitation of five Business Days after the date when deposited in the mail, first class postage
prepaid Any such notice, request, consent, demand or other communication (i) given to the
Corporation shall be addressed to the Corporation at its registered office or at such other
address of which the Corporation may notify the holders of Comumon Shares and Special
Preferted Shares from time o time, or (i) given to a holder of Special Preferted Shares or
Common Shares shail be addressed to such holder's address as shown by the records of the
Corporation
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IV, DEFINED TERMS

In this Schedule:
11 "Act” means the Canada Business Corporations Act;

12 "Amalgamation” means the amalgamation of Capuion Pharmaceuticals Inc. with Ecopia
Biosciences Inc as of the date hereof;

13 "Aticles” means the articles of atrangement of the Corporation, as amended from time
to limey;

14 "Business Day" means any day other than a Saturday, Sunday or statutory holiday in
Montreal, Quebec;

15 "CellCarta Platform” means all or substantially all of the property and assets {including,
without limitation, vontracts, lcenses, equipment, intellectual property and goodwill)
relating exclusively to or used exclusively in connection with the propietary protepmics
technology platferm known as CellCarfa, whether such propexty and assets are held
directly by the Corporation o1 indirectly through a wholly-owned subsidiary
corporation, partnership or other entity;

L6 "Cotporation” means Thallion Pharmaceuticals Inc. or any successor by amalgamation;

L7 "Distibutable Proceeds" means 75% of the amount, if any, by which the Net After-Tax
Proceeds exceed $25,000,000, reduced on a dollar for dollar basis by an amount equal to
the excess of the tax that will hecome payable by the Corporation under Part V1 of the
inceme Tax Act {Canada) as a result of the redemption over the present value of the tax
benefit of the deduction under paragraph 110(1)(k) of the Income [ax Act (Canada)
telted to such tax payable Ihis reduction amount shall be determined by the
management, acting reasonably, on the Redemption Date and shall not be subject to any
further adjustment;

18 ‘Liquidation Amount” means, for cach Special Prefetred Share, the greater of (iy an
agpregate of $100 divided by the total number of issued and outstanding Special
Prefented Shares and (fi) an amount equal to the Redemption Amount per shaie as
ealeulated i accordance with Section T1 4 above, mutatls mutandis in respect of any
Trigger Bvent that occurs in connection with the liquidation of the Corporation;
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19 "Net After-fax Proceeds' means the proceeds teceived o1 to be received by the
Corporation, directly or indirectly, from the disposition of the CellCarts Platform
pursuant to a Trigger Lvent described in Section 1 13(a) below, net of all income taxes
that would be payable by the Corporation (or by its wholly-owned subsidiary, if
applicable) relating to such disposition (including for greates cerfainty any such taxes
payable by the Corporation on amounts allocated to it as a result of the disposition of
the CellCarta Platform by any partnership of whom the Cotporation is a member) aftes
using all tax losses, credits and deductions available to the Corpoation and generated
by Caprion Pharmaceuticals Inc in a taxation year ended prior to the Amalgamation;

P "Redemption Amount” has the meaning set out in Section 4.2
LT "Redemption Date' means:

{) in the case of a Trigger Event referred to in Section L13{a) below, the closing date
of the sale of the CeliCarta Platformm; o

{1 in the case of a [nigger Bvent referved to in Section T.13(b) below, the 5% Business
Day following the occurrence of such Tiigger Event.

12 "Redemption Notice" hus the meaning set out in Section 4 1;
T3 "Prigger Bvent” shall mean the earlier of:

{a) the execution of a definitive agreement, upon terms and conditions that ae
reasonable in the circumstances, as determined by the Board of Directors of the
Corporation, providing for the sale by the Corporation, directly or indirectly, for
@ purchase price payable in cash, of the CellCarta Plaform to a thitd party
dealing at arms' length with the Corporation (within the meaning of the Income
T Act {Canada)); and

by the first anniversary of the date of the Amalgamation

This Schedule, as fiom time to time amended, shall be read without regard to paragraph
headings, which are included for ease of 1eference only, and with all chanyes in gender and
number permitted by the context
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PLAN OF ARRANGEMENT
UNDER SECTION 192
OF THE CANADA BUSINESS CORPORATIONS ACT

ARTICLE
INTERPRETATION

11 Definitions

in this Plan of Auangement, unless there is something in the subject matter or context
inconsistent therewith, the i'ollowmg terms shall have the tespective meanings set out below
and grammatical variations of such terms shall have corresponding meanings:

"Amalco” means the coporation resulting from the Amalgamation pursuant to the
Certificate of Arrangement;

"Amaleo Consolidated Shares’ means the Amalco Shares after giving effect to the
Amaleo Consolidation;

"Amalco Consolidation® means the consolidation of the Amalco Shares as pait of the
Arrangement on the basis of one Amalco Consolidated Share for every ten Amalco
Shayes;

"Amalce Shares’ means the common shares in the capital of Amaleo (before
implemeniation of the Amalco Consolidation) having the tights, mivileges, conditions
and restrictions respectively set out in Appendix A hereto;

“Amaleo Special Preferred Shares” means the special prefered shares in the capital of
Amaleo having the tights, p1 tvileges, conditions and restrictions respectively set out in
Appendix A hereto;

"Amalco Unil" ineans a unit of Amalco, cach unit being comprised of one Amalco Share
and one-half Amalco Waitant;

“Amaleo Wartant’ means a whole warrant entitling its holder to purchase vne Amalco
Shareata price of $0 375 for a period of 36 months following the Effective Date;

"Amalgamation” has the meaning ascribed thereto in Section 3.1(d);
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"Amalgamation Resolution” means the special resolution of the Beopia Shareholders
approving the Amalgamation and the Amalco Consolidation to be considered at the
Ecopia Meeling;

"Artangement” means the arrangernent made under Section 192 of the CBCA on the
terms and subject to the conditions set out in this Plan of Arrangement, subject to any
amendments or vatdations thezeto made in accordance with Section 83 of the
Combination Agreement or Seclion 6 1 hereol o1 made at the direction of the Court in
the Final Ordor;

"Arrangenrent Resolution” means the special resolution of the Caprion Shareholders
approving the Plan of Anangement to be considered at the Caprion Meeting;

“Auticles of Arrangement” means the articles of anangement to be filed with the
Director after the Final Order is made, subject to the terms of the Combination
Agrecment;

"Business Day" means any day, other than a Satur day, a Sunday and a statutory holiday
in Monireal, Québec;

"Caprion” means Caprion Phanmaceuticals Inc,, a corporation existing under the federal
laws of Canada;

‘Caprion Investors Agreement® means the firgt amendment to the investois rights
agreement of Caprion dated as of December 20, 2002 among Caprion, Orion Securities
lne , and certain Caprion Shareholders, as amended;

"Caprion Meeting” means the special meeting of Caprion Sharcholders, including any
adjournment or postponement thereof, to be called and held in accordance with the
Inferirn Order to consider the Anangement;

‘Caprion Options" means options to puichase Capriont Shares granted under the
Capiion Stock Option Plan;

"Caprion Preferted Shares” means the Class A preferred shares in the capital of
Capriory

“Caprion Registation Rights Agreements” means, collectively, the registration rights
agreement dated as of Decernber 20, 2002 betwooen Caprion and Biogen IDEC MA Inc, as
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4.

amended, and the fust amendment to the registration rights agreement dated as of
December 20, 2002 among Caprion, Otion Securities Inc, Waters ] echnologies Holding
Limited and the persons listed in such agreement on Schedule A thereto, as amended ;

"Caprion Shareholders’ means, collectively, the holders of Caprion Shares and the
twlders of Caprion Preferred Shares;

"Caprion Shareholders Agreement® means the shareholders agreement of Caprion
dated as of December 6, 1999, among Caprion and certain Caprion Sharcholders, as
amended;

“Caprion Shares” means the comumon shares in the capital of Caprion;

"Caprion Stock Option Plan" means the 1998 Stock Option Plan of Capiion adopted by
Capiion on November 4, 1998 and subsequently amended by the Board of Disectors of
Caprion on July 21, 1999; September 24, 2001; Septembur 24, 2002; November 11, 2004
and December 30, 2005;

"Caprion Voting Trust Agreement’ means the voting Liust agreement entered Into
amony certain Caprion Sharcholders as of November 26, 1999;

"CBCA" means the Canadu Business Corporations Act and the regulations made
thereunder, as amended from time to time priot to the Effective Date;

‘CellCarta G means the new general patlnership to be formed by Caprion under the
laws of the Province of Québec in conneclion with the CellCrrta Reor ganization and to
be indirectly wholly-owned, following the Amalgamation, by Amalco;

"CellCarta Reorganization” means the tansfer of all properties of the Caprion
proprietary platform caelled CellCartr to CellCurtn G P in consideration for units of
CellCurta G P, such transfer to become effective as at the Effoctive Date, substantially as
described in Schedule E of the Combination Agreement;

"‘Certificate of Arrangement’ means the certificate giving effect to the Arrangement
issued by the Director pursuant to subsection 192(7) of the CBUTA after the Articles of
Anrungement have been {iled with the Director ;

*Combination Agreement” means the combination agreement made as of January 3,
2007 between Feopia and Caption, as amended, supplemented and/or restated in
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accordance therewith prios to the Effective Date, providing fo1, among other things, the
Artangement;

"Common Amalgamation Conversion Formula” means (A7B) x C where A is equal to
the number of Caprion Shares held by a holder of Caprion Shares, B is equal to the total
number of Caprion Shares issued and outstanding immediately prior o the Effective
Date and C is equal to (i) with respect to the number of Amalco Shates to be issued to
such holder of Caprion Shares, 10% of the number of Ecopia Shares issued and
outstanding immediately priot to the Amalgamation or (i) with respect o the number of
Anwalco Special Preferred Shares to be issued to such holdor of Capiion Shares,
2,000,600;

“Court” means the Superior Comt of Québec:

"Depositaty” wmeang Computershare Investor Services Inc.;

"Ditector” means the Director appointed under Section 260 of the CBCA;
"Pissent Rights" has the meaning ascribed therelo in Section 5.1 ;

"Dissenting Shareholders® means a Caption Shareholder or an Ecopia Shareholder, as
the case may be, who dissents in respect of the Atrangement or the Amalgamation, as
the case may be, in strict vompliance with the Dissent Rights;

"Ecapia® means Feopia BioSciences Ine |, a corporation existing under the federal laws of
Canada;

"Ecopia Meeling® means the special meeting of Ecopia Shareholders, including uny
adjowrnment ar postponement thereof, to be called and held in accordence with the
Interim Ovder (o consider, among other things, the Amalgamation and the Amalco
Consolidation;

"Teopia Options” means oplions to purchase Ecopia Shares granted under the Ecopia
Stock Option Plan;

“Ecopia  Replacement Opton® shall have the meaning  asctibed  thereto i
Section 3 1{ei{vil);
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‘Levpia Replacement Warnant® shall have the meaning  asaibed thereto in
Section 3 H{el{viy;

"Leopia Share Purchase Plan” means the 2001 share purchase plan of Ecopia;
"Ecopia Sharcholders” means the holders of Ecopia Shares;
"Feopia Shares" means the common shates in the capital of Ecopia;

“Ecopia Stock Option Plan” means the stock option plan of Lcopia adopted by Ecopia in
November 2000 and subsequently amended by the Board of Directors of licopia on
May 8, 2001 and April 12, 2005;

“Leopia  Unexercised Options® shall have the meaning  ascribed  thereto in
Section & Hey{vii;

“Eeupia Warrants® means wanants to purchuse Feopia Shares;

"Effective Date” means the date shown on the Certificate of Artangement 1o be issucd
by the Director pursuant to section 262 of the CBCA giving effect to the Arrangement,
provided that such date oceurs on or prior 1o the Outside Date:

"Equity Finaacing” means a private placement of Amalco Units of not less than
$30 million at a prive of 50.25 per Amaleo Unit, the whole as set out in the Financial
Advisor Engagement Leter (as defined in the Combination Agreement) and to be
further detailed in an agency agreement Lo be entered into between Ecopia and Caprion,
on their behalf and on behalf of Amalco, and the agents thereunder;

"lixpergen” means Bxpergen Diug Development GmbH;

"Expergen Warrants” means wananls to purchase 75,000 Caprion Shares issued to
Expergen in commection with the acquisition by Caprion of the CAP-232 program and
telated License Agreement dated March 6, 20006 as amended on November 2, 2006;

"Final Order” means the {inal order of the Court approving the Arrangement, as such
order may be amended by the Court at any time ptior to the Effective Date o1, if
appealed, then, unless such appeal is withdrawn or denied, as affiimed or as amended
on appeal;
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“Former Holder" shall have the meaning ascribed thereto in Section 4.1c)

"Govainmental Entity" means (a) any multinational, federal, provincial, state, regional,
raunicipal, local or othes government, governmental or public department, ministty,
central bank, cowtt, tiibunal, arbitral body, commission, board, burcau o1 agency,
domestic or foreign, (b) any subdivision, agent or authority of any of the foregoing or
{)uny quasi-governmental or private body, including any uibunal, comumission,
wepulatony agency  or seli-regulatory organization, exercising any regulatory,
expropriation or taxing authority undet or fon the account of any of the foregoing

“Interim Order” means the interim order of the Cowrt concerning the Arrangement,
under Suciion 192 of the CBCA, containing declarations and directions with respect to
the Arrangement and the holding of the Caption Meeting and Fcopia Moeting, as such
order may be amended by the Court as conternplated by Section 2.7 of the Combination
Agreement;

1Q" means Investissernent Quebec;

‘I Loans' means all amounts {capital and interests) owed to IQ by Caprion under the
terms of the offer made by IQ on January 23, 2002 and accepted by Caprion on

January 25, 2002 (the *2002 Loan”) and the offer made by IQ on June 9, 2005 and
accepted by Caption on July 25, 2005 (the "2005 Loan");

TQ 2002 Replacernent Warrants” shall have the meaning  asaibed thereto in
Section 3 Hey(vidl);

"IQ 2005 Replacement Warrants” shall have the meaning  asciibed  thereto in
Section 3. 1{e){ix);

"1Q Warrants” means all warrants and othes tights to subscribe for Caprion Shares
granted by Capiion to IQ pursuant to the 1Q Loans, as amended, or otherwise;

‘Letter of Transmittal" means the lotter of tarsmittal (o be delivered by Caprion and
Ecopia to the Caprion Sharcholders and Ecopia Shareholders, respectively, providing {or
the delivery of the Caprion Shares, Caprion Preferred Shares o1 Fcopia Shares, as the
case may be, to the Depuositary;

“Liens" means any hypothecs, mortgages, liens, charges, secwity interests, pledges,
claims, encumbrances and adverse tights ot claims;
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"Outside Date” means Apiil 30, 2007, subject to the right of cither Caprion o1 Ecopia to
postpone the Outside Date for up to an additional 90 days (in 30-day increments) if the
Regulatory Approvals have not been obtained and have not been denied by a non-
appealable decision of a Governmental Entity, by giving written notice to the other party
to such effect no later than 5:00 p m (Rastern time) on the date that is 15 days prior to
the original Outside Date (and any subsequent Outside Date), or such later dute as may
be agreed to inwriting by Caprion and Beopia;

"Person” includes an individual, limited or general patnership, limited liability
company, limited liability partnership, trust, joint venture, association, hody corporate,
bustee, executor, administrator, legal representative, government (including any
Governmental Entity) o1 any other entity, whether or not having legal status;

"Plan of Anangement” means this plan of antangement involving Caprion, Fcopia,
Amalco, the Caprion Shareholders, the eopia Shareholders, the holders of Caprion
Optivns, the holders of Feopia Options, the holders of Heopia Warrants, the subscribers
to seeunitios of Amalco pursuant to the Equity Financing, Expergen, as the holder of the
Expergen Wantants and 10, as the holder of the 1Q Wartants and any amendment o1
variation made in accordance with Section 6 1;

"Preferred Amalgamation Conversion Formula® means (A=B) x C where A is equal to
the number of Caprion Preferred Shares held by a holder of Caprion Preferred Shares, B
is equal to the total namber of Caprion Preferred Shares issued and outstanding
imnediately prior to the Hiffective Date and C is equal to (i) with respect to the number
of Amaleo Shares to be issued to such holder of Caprion Preferred Sharcs, 90% of the
number of Feopia Shates issued and outstanding imunediately priot to  the
Amalgamation or (i) with respect to the number of Amaleo Special Preferred Shares to
be issued to such Lolder of Caprion Preferred Shates, 8,000,000;

"Regulatory Approvals’ means thuse sanctions, rulings, consents, orders, exemptions,
penmits and other approvals (including the fapse, without objection, of a prescribed time
under a statute or regulation that states that a transaction may be implemented if a
prescribed time lapses following the giving of notice without an objection being made)
of Governmental Entities required to consammate the A rangement; and

"TSX" means the Toronto Stock fixchange

12 Sections and Headings

The division of this Arrangement inlo sections and the insertion of headings are for
reference purposes only and shall not affect the inter pretation of this Arrengement Undess
otherwise indicated, any reference in this Arrangement to a section or an exhibit 1efers to the
spacified section of or exhibit to this Arrangerent
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13 Number, Gender and Persons

In this Anangement, unless the context otherwise requires, words impoiting the
singular number include the plwal and vice versa and words importing any gender include all
ginders,

14 Date of Any Action

I the event that any date on which any action is tequired to be taken hereundet by any
of the parties hereto is not a Business Day, such action shall be required to be taken on the next
succeading day which is a Business Day.

13 fime

Lime shall be of the essence in every matter or action contemplated hereunder

1.6 Statutory References

Any reference in this Plan of Auangement 1o a statute includes all regulalions made
thereunder and all armendments to such statute or regulations in force, from time to time, or any
statute or regulations that supplement or su persede such statute o1 1egulations

ARTICLE2
BINDING EFFECT

21 Binding Effect

This Plan of Arangement will become effective at, and the steps contemplated thereby
will be binding at, the dates and times set out in Section 3 1 on () Caprion, (i) Ecopia, (i) all
Caprion Shareholders, (iv) all holdurs of Caprion Options, (v) all Ecopia Shareholders, (viyall
holders of Teopia Options, (vii) all holders of Feopia Warrants, (vili) all subsciibers to securities
of Amaleo pursuant to the Equity Financing, (ix) 1Q, as the holder of the IQ Warrants, and )
Expergen, as the holder of the Expergen Wariants.
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ARTICLE 3
ABRRANGEMENT

31 Arrangement

The ollowing shall ocour and be deemed to occur in the following order without any
turther act or foymality:

{a) al LL55 p m on the Effective Date, the CellCarta Reor ganization shall take effect;

{(b) &l 1205 am on the day after the Effective Date, the Caprion Investors
Agrecment, the Caprion Shareholders Agreement, the Caprion Registration
Rights  Agreements and the Caprion Voting Trust Agreement shall be
terminated;

(¢} al 12:05 s m on the day after the Bffective Date, the Bxpergen Watrants shall be
terminated, to the extent not already exercised or expired;

{d) &t &00 pm on the day after the Effective Date, Heopia and Caprion shall be
amalgamated (the "Amalgamation”) with the same effect as provided in
Section 181 of the CBCA and, as such, shall continue in existence as one and the
same comparny, being Anwlco, under the CBCA on the following terms and
conditions:

{1 the name of Amalco shall be “Thallion Phaimaceuticals Inc” in tw
inglish language form and “Thallion Pharmaceutiques Inc” in the
French language form;

{1 the registered office of Amalco shall be situated in the Province of
Ludbec;

) Amaleo shall be authorized to issue (1) an unlimited number of Amalo
Shaves, without par value; and (ii) an unlimited number of Amalo
Spacial Prefested Shares;

(iv)  there shall be no restrictions on the aclivities that Amalco is authotized to
carry on, nov any restrictions on the transfer of Amalco Shares;
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{v) the board of directors of Amaico will consist of not less than thiee and not
more than len direclors, the exact number of which shall be determined
by the ditectors from time to time;

(vi)  the directors of Amalco shall have the right to appoint one or more
additional directors, who shall hold office for a term expiring no later
than the close of the next annual meeting of sharcholders, but the total
number of directots so appointed shall not exceed one-third {(1/3) of the
number of directors clected at the previous annual meeting  of
shareholders;

the first divectors of Amaleo who shall hold office until the next annual
meeting of shareholders of Amaleo or until their successors are elected o1
appointed, shall be the persons whose names, addresses and vccupation

(vii)

appear below:
Name

Frangois Legault

Getvais Dioane

Lloyd M Scgal

Michael Tarnow

Sylvie Grégoire

Roberio Bellin

33, Glencoe Avenue
Outiemont {(Qc)
H3T IRL

2702, P1 Guy Sanche
Saint-Laurent (Qc)
H4R 215

38, Windsos Streot
Westmount (Qc)
H3Y 218

191 Commonwealth Ave.

Boston, MA 02116

11 Channing St
Cambridge, MA 02138

4175 St-Catherine Street
West, Apt. 1406
Westmount ((Jc)
H3Z.3C9
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Oceupation

President and
Chief Operating
Oificer, Virochem
Pharma Ine

Chief Executive
Officer und Chief
Scientific Offices,
Virochem Pharmwa
Inc

President and
Chief BExeculive
Officer, Caprion
Phatmaceuticals
Ing

Business
Consultant

Biotech Industry
Consultant

Executive Vige-

President, Picchio
Pharma Inc
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Franklin Berger 470 Park Avenue South  Independent
Floot 9 Noith Biotechnology
New York, NY 10016 Research Analyst

(viii)  the by-laws of Amalco shall be the by-laws of Ecopia in effect prior to the
Liffective Date;

(i) allof the rights and properties of Ecopia and Caprion immediately before
the Amalgamation become the rights and properties of Amalco by virtue
of the Amalgamation;

{x) all of the liabilities of Leopie and Caprion immediately before the
Amalgamation become the liabilities of Amalco by vittue of the
Amalganution;

On the Amalgamation referred to in Section 3.1{d) above;

(1) all of the issued and outstanding Caprion Sheres held by a holder of
Caprion Shates shall be converted into (i) such number of Amalco Shares
as shall be determined in accordance with the Comraon Amalgamation
Conversion Forua and (i) such number of Amalco Special Preferred
Shares as shall be determined in accordance with the Common
Amalgamation Conversion Formula, provided that the holders of
Caprion Shares shall reccive such number of Amalco Shares and Amalco
Special Preferred Shares as set out in Appendix B hereto;

(i) all of the issued and outstanding Caprion Preferred Shares held by a
holder of Caprion Preferred Shares shall be converled into {i) such
number of Amalco Shares as shall be determined in accordance with the
Preferred Amalgamation Conversion Formula and {if} such number of
Amalco Special Preferred Shares as shall be determined in accordance
with the Preferred Amalgamation Conversion Formula, provided that the
holders of Caprion Preferrad Shares shall receive such number of Amalco
Shates and Amalco Special Preferred Shares as set out in Appendix B
hereto;

@ity all of the Caprion Options outstanding immediately prior to the
Aualgamation shall be cancelled;

{iv)  eacl: of the issued and outstanding Ecopia Shares shall be converted into
one Amalco Share;
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(v} the aggregale stated capital of all of the issued and vutstanding Amalco
Shares and Amalco Special Preferred Shares shall be equal to the stated
capital of all the Caprion Shares, Caprion Preferred Shares and Ecopia
Shares imumediately before the Amalgamation and the amount allocated
to the Amalco Special Prefetred Shares shall be equal to the tedemption
amount of the Amalco Special Preferred Shares, as provided in Section (f
4.2(b) of Appendix A hereto;

{vi) each of the Ecopia Wanants outstanding immediately puor o the
Amalgamation shall become a watrant to purchase one Amalco Share,
subject to adjustments pursuant to the Amalco Consolidation {an "Ecopia
Replacement Warrant”). All toxms and conditions of such Feopia
Replacement Warrants will be the same as the terms and conditions of
such Ecopia Wartants. Wanant certificates previously evidencing such
Ecopia Warrants shall thereafter evidence and be deemed to evidence
such Ecopia Replacement Warrants issued in replacement thereof;

{(vii)  each outstanding licopia Option that is not exercised prior to the
Amalgamation ("Ecopia Unexercised Option™ shall be cancelled and
replaced by one option (an "Ecopia Replacement Option*) to purchase
one Amalco Share, subject to adjustments putsuant to the Amalco
Consolidation. All terms and conditions of such Ecopia Replacement
Options (including the terms and conditions set forth in the Heopia Stock
Option Plan) will be the same as the terms and conditions of such Eeopia
Unexercised Options Any document or agreement previously evidencing
such Heopia Unexercised Options shall thercafter evidence and be
deemed to evidence such Fcopia Replacement Options;

{viiiy  all 1Q Wanants outstanding in respect of the 2002 Loan immediately
prior to the Amalgamation shall become warrants to purchase
2,180,000 Amalco Shares at an exercise price of $0 375 per Amalco Share,
subject to adjustments pursuant to the Amalco Consolidation ("1 2002
Replacement Warrants”) All other terms and conditions of such IQ
Replacement Wanants will be the same as the terms and conditions of
such 1Q Warrants, except that such warrants will expire, in the event of
prepayment, on the second anniversary of the repayment in full of the
2002 Loan;

(%) all IQ Wanants outstanding in respect of the 2005 Loan immediately
prior to the Amalgamation shall become wanants to purchase
3,120,000 Amalco Shares at an exercise price of $0 375 per Amalco Share,
subject to adjustments pursuant to the Amalco Consolidation ("1 2005
Replacement Wasrants”). All other terms and conditions of such 1Q

Replacement Warrants will be the same as the terms and conditions of
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such 1Q Wanants, except that such warrants will expire, in the event of
prepayment, on the sccond anniversary of the repayment in full of the
2005 Loary;

{x) the Ecopia Stock Option Plan shall remain in force and govemn the lerms
of the Ecopia Replacement Options and the Feopia Share Purchase Plan
shall remaln in force;

{(xi}  the Caprion Stock Option Plan shall be terminated;

{H ar 6:15 p v on the day after the Effective Date, the Amalco Units to be issued by
Amaleo pursuant to the terms of the Fquity Financing shall be issued; and

) at 6:20 p.m. on the day after the lffective Date, the Amalco Consolidation shall
take effect,

o
f2

Conditions precedent to the Implementation of the Plag of Asrrangement

The implementation of this Plan of Artangement is subject to all conditions contained in
the Combination Agreement being satistied o1 waived at or prio to the Effective Date,

ARTICLE ¢
CERTIFICATES AND ERACTIONAL SHARES

4.1 Issuance of Certificates Representing Amalco Consolidated Shares and Amalco
Special Preferred Shares

(a} After the completion of the Arrangement, certificates formerly representing
Caption Shaves and Caprion Prefeired Shares, as the case may be, shall represent
only the tight to receive certificales representing such number of Amaleo
Consolidated Shares and/or Amalco Special Preferred Shares, as the case may
be, which the former holders of such Caprion Shares or Caprion Preferred
Shates, as the case may be, are, subject to Section 4 3, entitled to receive pursuant
to Section31, and any cash resulting from the sale, on their behalf, by the
Depositaty of a fractional interest in a share pursuant to Section 45 (legs any
amounts withheld pursuant to Section 4 6), subject to compliance with the
requiremnents set forth in this Section 4.1,

by After the completion of the Anangement, certificates formerly representing
Heopia Shares shall represent only the right to receive certificates representing
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such number of Amako Consolidated Shares which the foriner holders of such
Leopia Shares are, subjoct to Sectiond43, entitled to 1eceive pursuant to
Seclion3 1, and any cash resulling fiom the sale, on their behalf, by the
Depasitary of a fiactional interest in a share pursuant to Section 4.5 (less any
amounts withheld pursuant to Section 4.6), subject to compliance with the
sequitements set forth in this Section 4. 1.

Amalco shall, as soon as practicable following the later of {i) the Bffective Date
and (i) the date of deposit by a former holder of Caprion Shares, Caprion
Preferred Shares or Feopia Shares, as the case may be (a "Formet Holder"), with
the Depositary of a duly completed Letter of Transmittul and such other required
documents and instruments and the certificates representing such Capiion
Shares, Caprion Preferved Shares or Fcopia Shares, as the caso may be, forward
or cause 10 be forwarded by first class mail (postage prepaid) to such Former
Holder o certificate or certificates representing such number of Amalco
Consolidated Shares and/or Amalco Special Preferred Shares which such Former
Helder is entitled i receive pursuant to Section 3.1, and a cheque representing
any cash resulting from the sale, on behalf of the holder, by the Depositary of a
fractional interest in a share pursuant o Section 4 § {less any amounts withheld
pussuant to Section 4 6), at the addiess set forth in the Letter of Transmittal

by the event of a transfer of ownership of Caprion Shares or Caprion Preferred
Shares, as the case may be, that was not registered in the securities register of
Caprion prior to the Atrangement, certificates representing the proper number of
Amako Corsolidated Shares and/or Amalco Special Preferred Shares, as the
case may be, may be issued to the transferee if the certificate o1 certificates
representing such Caprion Shares or Caprion Preferred Shares, as the case may
be, is presented to the Depositar y as provided above, accompanied by all
documents tequired to evidence and effect such transfer. Until surrendered as
contemplated by this Section 4.1, each certificate which immediately priov to o
upon the Effective Date represented one or more Caprion Shaies or Caprion
Preferred Shares shall be deemed at all times at and after the completion of the
Arrangement to represent only the tight to receive upon such surrender a
certificate or centificates representing that number of Amalco Consolidated
Shares and/cr Amaleo Special Preferred Shares, us the case may be, and any cash
tesulting from the sale, on behalf of the holder, by the Depositary of a fractional
interest in a share pursuant to Section 4 5 (less any amounts withheld pursuant
to Section 4.6), which such holder has the right to receive as conlemplated by this
Section 4 1

In‘the event of a transfer of ownership of Ecopia Shares that was not registered in
the securities register of Ecopia prior to the Amalgamation, a certificate
epresenting the proper number of Amalco Consolidated Shares may bu jssued
to the transferee if the certificate or certificates repr esenting such Ecopia Shaies is
presented 1o the Depositaiy as provided above, accompanied by all documents
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tequired to evidence and effect such transfer. Until susrrendered as contemplated
by this Section 41, each certificate which immediately piior to or upon the
Effective Date represented one or more Ecopia Shares shall be deemed at all
times at and after the completion of the Anrangement to represent only the tight
o receive upon such surrender a certificate representing that number of Amalco
Consolidated Shares and any cash vesulting frem the sale, on behalf of the
holdes, by the Depositary of a fractional inferest in a share pursuant to
Section 4.5 (less any amounts withheld pursuant v Section 4 6), which such
holder has the 1ight to receive as contemplated by this Section 4.1

42 Ristribution with Respect to Unswiendered Certificates

{a) Ihe foumer holders of Caprion Shates, Caprion Preferred Shares, Expergen
Warrants, IQ Warrants and Caprion Options shall not be entitled to any interest,
dividend, premium ot other payment on or with respect to the Caprion Shares,
Caprion Preferred Shares, Expergen Watranis, 1Q Wazrants or Caption Options,
as the case may be, other than, in the case of Caprion Shares and Capiion
Prefeired Shares, the cortificates representing Amalco Consolidated Shares and
Amalco Special Preferred Shares, as the case may be, and any cash resulting from
the sale, on their behalf, by the Depositaty of a fractional interest in a share
putsuant to Section 45 (less any amounts withheld pursuant to Section 4 6),
which they are entitled to receive pursuant to this Plan of Arnangement

(k) [he former holdets of Feopia Shates, Feopia Warrants and Beopia Options shall
not be entitled to any interest, dividend, premium or other payment on or with
respict to the Ecopia Shares, Ecopia Wartants or Feopia Options other than the
certificates representing Amalco Consolidated Shares in the case of Heopia
Shares, Ecopia Replacement Options in the case of Ecopia Options or Ecopia
Replacement Warrants in the case of Ecopia Warrants, and any cash tesulling
fiom the sale, on their behalf, by the Depositary of 8 fractional interest in a share
puisuant to Section 4.5 (less any amounts withheld pursuant to Section 4 6),
which they are entitled to receive pursuant to this Plan of Arrangement

43 Lost Certificates

In the event any certificate which immediately prior to the Effective Date represented
ong ot more outstanding Caprion Shares, Caprion Preferted Shares or Ecopia Shares, as the case
may be, that were exchanged pursuant to Section 3.1 shall have been lost, stolen o1 destroyed,
upon the making of an affidavit of that fact by the Person claiming such certificate to be lost,
stolen or destroyed, the Depositary will issue in exchange for such lost, stolen o destioyed
certificate, ono or more certificates representing one o1 more Amalco Consolidated Shaves or
Amaleo Special Preferred Shares, as the case may be, pursuant to Section 4.1 and such holder's
Letter of Transmdttal, in each case defiverable in accordance with Section 4.1(c). When
authorizing such payment in exchange for any lost, stolen o1 destroyed certificate, the Person to
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whom the payment is made shall, os a condition precedent 1o the delivery thereof, give a bond
satisfactory to Amalco and the Depositary in such sum as Amalco may direct o1 otherwise
indempity Amaleo in a manner satisfactory to Amalco against any claim that may be made
against Arnalco with respect to the cartificate alleged to have been lost, stolen o destroyed.

4.4 Extinetion of Rights

Any certificate which inunediately prios to the Effective Date represented vutstanding
Capron Shares, Capiion Preferred Shares or Beopia Shates, as the case may be, that was
exchanged or was deemed to have been exchanged pursuant to Section3 | that has not been
deposited with all other insttuments required by Section 4.1, on or ptior to the sixth anniversary
ol the Effective Date shall cease to represent a claim or interest of any kind or nature to Amalco
Consolidated Shares or Amalco Special Preferred Shares {or cash in respect of lractional
interests therein as provided in Section 45), as the case may be On such date, Amalvo
Consolidated Shares and Amalco Special Preferred Shares, as the case may be, (and any
dividends or distributions with respect thereto) (and any cash in respect ol fractional interests
therein as provided in Section 4.5) to which the former holder of the certificate referred 1o in the
preceding, sentence was ultimately entitled shall be deemed to have been surrendered for no
consideration to Armalco, together with all entitlements to dividends, distributions, cash and
interestin respect thereof held for such former halder None of Amaleo, Caption, Ecopm or the
Depositary shall be liable to any Person in respect of any Amalco Congolidated Shares or
Amaleo Special Preferred Shares, as the case may be {01 distributions) delivered o a public
official pursuant to and in compliance with any applicable abandoned property or similar law.

45 Fraclional Shares Azising from the Amalco Consolidation

No certificates representing fractional Amaleo Consolidated Shares arising from the
Amaleo Consolidation shall be issued upon the sunender fot exchange of certificates pursuant
to Section 4.1 and no dividend, stock split or other change in the capital structure of Amalco
shall relate 10 any such fuactional security and such fraclional interests shall not entitle the
owner thereof to exercise any rights as a security holder of Amalco Amalco shall deposit with
the Depositary the fractional Amalco Consolidated Shares for the benefit of the holders of such
fractional Amalco Consolidated Shares. Rach Pevson otherwise entitled to a fractional irterest in
an Amalco Consolidated Share will be entitled to 1eceive a cash payment equal to such Person’s
pro 1ata poition of the net proceeds after expenses received by the Depuositary upon the sale, on
behalf of all such Persons, of whole Amalco Consalidated Shares representing an accumnulation
of all fractional interests in Amalco Consolidated Shates The Depositary will sell such Amalco
Consolidated Shares on the TSX as soon as reasonably practicable following the Eifective Date.
The aggregate net proceeds after expenses of such sale will be distributed by the Depositary,
prosata in relation to their respective fractions, among Persons otherwise entitled to receive
fractional interests in Amalco Consolidated Shares.

All fractional Amaleo Consolidated Shares which the Depositary is required to sell will
be pooled aud sold as soon as practicable in transactions effected on the TSX In effecting the
sale of any Amaico Consolidated Shares, the Depositary will exercise its sole judgment as to the
tiung and manner of sale and will not be obligated to seek ot obtain a minimuam price. Neither
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Amaleo nor the Depositary will be Liable for any loss atising out of any sale of such Amalco
Consolidated Shates relating to the manner o1 timing of such sales, the prices at which Amalco
Censolidated Shares are sold or otherwise.

46 Withholding

Amalio and the Depositary shall be entitled to deduct and withhold from any dividend,
any cash payment undez Section 45 o1 any other cansideration payable to any security holder
of Lcopia, Capiion or Amalco such amounts as Amalco or the Depositary is (i) required to
deduct and withhold with respect to such payment under the Tncome Tae Act (Canada), the
United States [nternal Revere Code of 1986 o1 any provision of provincial, state, local or
foreign tax law, in vach case, as amended or replaced, or (if) entitled to deduct and withhold
ander Section 116 of the Income Tav Act (Canada) or any corresponding provisions of provincial
law. To the extent that amounts are so withheld, such withheld amounts shall be teated for all
puposes as having been paid to the holder of the shares in respecl of which such deduction and
withholding was made, provided that such withheld amounts are actually remitted to the
appioptiate taxing authority o the extent that the amount so requited or entitled to be
deducted or withheld from any payment {0 a holder exceeds the cash portion of the
consideration otherwise payable to the holder, Amalco and the Depositary are hereby
authorized tw sell or otherwise dispose of such portion of the consideration as is necessary to
provide sufficient funds to Amalco or the Depositary, as the case may be, to enable it to comply
with such deduction or withhelding requirement or entitlement and Amalco or the Depositary
shall notify the holder thereof and remil any unapplied balance of the net proceeds of such sale

ARTICLES
RIGHTS OF DISSENT

51 Dissent Rights

{a) Caprion Shareholders and Ecopia Shareholders may exercise rights of dissent
with respect to their Caprion Sharcs, Caprion Preferred Shares or Bcopia Shares,
as the case may be, pursuant to and in the manner set forth in Section 190 of the
CBCA as modified by this Section 5.1 in connection with the Az rangement, as the
same may be modified by the Interim Oider o1 the Final Order {the "Dissent
Rights"), provided that, (i) notwithstanding Subsection 190(5) of the CBCA, the
written objection to the Arangement Resolution or the Amalgamation
Resolution, as the case may be, referred to in Subsection 190(3) of the CBCA mast
be received by Capion or Ecopia, as Lhe case may be, not later than 5:00 p m
{(Montreal time) on the second Business Day preceding the Caprion Meeting o
the Ecopia Meeting, as the case may be; and (i) notwithstanding Section 190 of
the CBCA, Amalco and not Caprion or Ecopia, as the case may be, shall be
requited to offer to pay fair value for Caption Shares, Caprion Prefetred Shares
o1 Eeopia Shares, as the case may be, held by Dissenting Shareholders, and to
pay the amount to which such Dissenting Shareholders may be ultimately
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entitfed. Dissenting Sharcholders who are ultimately entitled to be paid fair
value for their shares shall be deemed to have converted their Caprion Shares,
Caption Preferred  Shares o1 Feopia  Shares, as the case may be,
contemporanieously  with and in the same manner provided for in
Sections 3 1(e) (i), 3.1(e}(ii) and 3 l{e)(iv) without any fuither authorization, act or
formality and free and clear of all Liens, and shall be deemed to have received
Amalco Shares and/o1 Amalco Special Preferied Shares, as the case may be, on
the basis set forth in Section 3.1 and, immediately after the last step of the Plan of
Anangement set forth under Section 3.1 shall have occurred, the Amalco
Consolidated Shares and/or Amalco Special Shares held by such Dissenting
Sharcholders shall be purchased for cancellation by Amalco in consideration for
a payment from Amalco equal to such fair value

{by Sharcholders who exercise, o1 purport {0 exercise, Dissent Rights, and who
withdraw their dissent to the Arrangement or the Amalgamation, as the case
may be, or who are ultimately determined not to be entitled, for any reason, to be
paid fair value for their Caprion Shares, Caprion Preferrod Shares o Feopia
Shates, us the case may be, shall be deemed to have pariicipated in the
Amangement or the Amalgamation, as the case may be, on the same basis as any
two-dissenting shareholder as atand from the Effective Dale

ARTICLE 6
AMENDMENTS

6.1 Amendments

6.1.1  Amendments by Caprion

(@) Caprion reserves Lhe right to amend, modify and/or supplement this
Plan of Arrangement at any time and from time to time priot to the
Effective Date, provided that each such amendment, modification and/or
supplement must be (i) set out in wiiting, (ii) approved by Fropia,
(itf) filed with the Court and, il made following the Caprion Meeting,
approved by the Court and Licopia and (iv) communicated to Caprion
shureholders if and as required by the Coust

(b}  Any amendment, modification or supplement  to  this Plan  of
Arrangement may be proposed by Caprion in accordance with or without
any other prior notice or communication, and il so proposed and
aceepted by the Persons voting at the Caprion Meeting (other thar as may
be required under the Interim Order), shall become part of this Plan of
Anangement for all purposes.
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{c] Any amendment, modification or supplement 1o this Plan of
Arrangement that is appioved by the Court after the Caprion Meeting
shall be elfective only if (i) it is consented to by each of Caption and
copia and (i) if required by the Court, consented to by Caprion
Sharehalders voting in the mannes directed by the Court

{4y Any amendment, modification o1 supplement to  this Plan  of
Arrangement may be made following the Effective Date unilaterally by
Amaleo, provided that it concerns a matter which, in the ieasonabie
epinion of Amalco, it of un administiative nature required to better give
effect 10 the implementation of this Plan of Anangement and is not
adverse to the financial or economic interests of any Capiion
Sharcholders or Feopia Shareholders.

612 Amendments by Feopia

@) Ticopia reserves the right to amend, modify and/ o supplement this Plan
of Auangement at any time and from time to lime prior to the Effective
Date, provided that esch such amendment, modification and/ o
supplement must be (i) set out in writing, (i) approved by Caprion,
(i) filed with the Court and, if made following the Feopia Meeting,
approved by the Court and Caprion and (iv) communicated to Licopia
Shareholders if and as required by the Court

(b Any amendment, modification o1 suppiement W {his Plan of
Anrangement may be proposed by Beopia in accordance with or without
any other prior notice or comununication, and if so proposed and
accepted by the Persons voting at the Feopia Meeting (other than as may
be required under the Interim Order), shall become part of this Plan of
Arrangement for all purposes

{c) Any amendment, meodification o1 supplement to this Plan  of
Arrangement that is approved by the Court after the Ecopia Mesting shall
be elfective only if (i) it is consented to by each of Ecepia and Caprion
and (i) if required by the Court, consented to by Heopia Shareholders
voting in the manner directed by the Cowt

{d}  Any amendment, modification or supplement to this Artangement may
be made following the Effective Date unilaterally by Amalco, provided
that it conceins a matter which, in the reasonable opinion of Amalco, is of
an administiative natute required to better yive effect to the
implementation of this Plan of Arnangement and is not adverse o the
financial o1 economic interests of any Ecopia Sharcholders or Caprion
Shareholders
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ARTICLE7
GENERAL

7.1 Coming into foree

This Plan of Antangement will come into force and effect on the Effective Date

72 Fuithe: Assurances

Notwithstanding that the transactions and events set out herein shall cccur and be
deemed to occur in the order set out in this Plan of Arrangement without any further act of
tformality, each of the parties to the Combination Agreement shall make, do and execute, or
cause to be mmade, done and executed, all such fuither acls, deeds, agreements, transfers,
assdrances, instruments or documents as may reasonably be required by any of them in order
further t docament or evidence any of the transactions or events set out herein

7.3 Sevesability of Plan of Anxangement Provisions

I, prior to the Effective [ate, any teum or provision of this Plan of Anangement is held
by the Court o be invalid, void or unenforceable, the Court, at the request of any partics, shall
have the power to alter and interpret such tenn or provision to make it valid o1 enforceable to
the maximum extent practicable, consistent with the otiginal purpose of the teun or provision
held to be invalid, void vt unenforecable, and such term or provision shall then be applicable as
altered o1 intespreted  Notwithstanding any such holding, alteration or interpretation, the
remainder of the terms and provisions of this Plan of Aunangement shall remain in full force
and etfect and shall in no way be affected, impaired or invalidated by such holding, alteration
or interpretation.

74  Governing Laws

Ihis Plan of Arrangement shail be governed by and construed in accordance with the
laws of the Province of Québec and the federal laws of Canada applicable therein Any
questions as to the interpretation o1 application of this Plan of Awrangement and all proceedings
taken In connection with this Plan of Arrangement and its provisions shall be subject to the
exelusive jurisdiction of the Court
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APPENDIX A

The Corporation is authorized o issue:

+ anounlimited nuraber of Common Shares, and
¢ an anlirnited munber of Special Preferred Shares

Capitalized terms used but not otherwise defined have the meanings set foith in Article IV of
this Schedule A

i COMMON SITARES

The Common Shares shall be subject to the following rights, privileges, restrictions and
conditions:

L Voting,

the holders of Common Shares shall be entitled to one vote for each share held by them
at wll shareholders’ meetings (other than meetings at which only the holders of another
specified series or class of shares are entitled to vote, pursuant to the provisions herecf
or pursuant to the provisions of the Act) and they shall be entitled to notice of all
meetings of shareholders of the Corporation

18]

Dividends,

The holders of Comamon Shares shall be entitled to 1eceive, as and when declared by the
Board of Directors, dividends payable in money, property or by the issue of fully paid
shares of the capital of the Corporation

3 Liguidation.

In the event of the liquidation, dissolution or winding-up of the Corporation, whethe
voluntary o1 involuntary, or other distiibution of assets of the Corporation among
sharcholders for the purpose of winding up its affairs, subject to the rights, privileges,
restyictions and conditions attaching to any class of shares ranking prior to the Common
Shates, the holders of the Common Shates shall be entitled to receive the vemaining
propetty of the Corpozation
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4 Amendment,

subject to the provisions of the Act, the provisions contained in this Article I shall not be
deleted or amended unless effected by special resolution of the sharcholders of the
Corpoiation duly passed as then requited by law, the holders of Common Shares being
entitled to vote separately thereon as a class.

N SPECIAL PREFERRED SHHARES

Lhe Special Preferred Shares shall be subject to the following rights, privileges, restrictions and
vonditions:

1 Non-voting,

Subject to the provisions of the Act vt as otherwise expressly provided herein, the
holders of the Special Preferred Shares shall not be entitled to 1eceive naotice of, nor to
altend o1 vote at, meetings of the sharcholders of the C orporation

2. Dividends,

The holders of the Special Preferred Shares shall not be entitled to receive dividends

3. Liguidation,

Upon any liquidation, dissolution o winding up of the Corporation prior 1o the
occirvence of a Trigger Event, whether voluntary ot involuntary, or other distribution of
assets of the Corperation among sharcholders for the prupose of winding ap its affairs,
before any amount shall be paid to or any assets distributed among the holders of shares
of any other class of the Cotporation tanking subordinate to the Special Preferred
Shares, the holders of the Special Preferred Shares shall be entitled to receive an amount
equal to the Liquidation Amount After payment to the holders of the Special Preferred
Shares of the Liyuidation Amount, they shall not be entitled to share in any furthes
distribution of the assets of the Corporation After the first anniversary  of the
Amalgamation, the Special Preferred Shaves shall not be entitled to share in the
distribution of the property or assets of the Corporation in the event of the liquidation,
dissclution of winding-up of the Corporation, whether voluntary or involuntary, o1
other distribution of assets of the Corporation among shareholders of the Corporation
for the puspose of winding up its affairs
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Automatic Redemption,

Subject o compliance with Section 36(2) of the Act, upon the occurtence of a Trigger
Event, all of the issued and outstanding Special Preferred Shates shall be redeemed by
the Corporation in the manser set forth in this Section 4

Muchanics of Automatic Redemption. Al holders of Special Preferred Shares shall be
given written notice (a "Redemption Notice”) of the occurrence of a Tiigger Hvent and
specifying the applicable Redemption Date. On the Redemption Daie, the Corporation
shall pay ot cause to be paid the Redemption Amount to the registered holders of the
Special Preferred Shares upon presentation and surrender of the certificates for the
Special Preferred Shares at the vegistered office of the Cor poration or at such other place
01 places as may be specified in the Redemption Notice, and the cettificates for such
Special Preferred Shares shall thereupon be cancelled, and the Special Preferred Shaves
represontad thereby shall thereupon be redeemed From and afier the Redemption Date,
the holders of the Special Preferred Shares shall cease to be entitled to exercise any of the
tights of the holders thereof, except the right to 1eceive the Redemption Amount, unless
payment of the Redemption Amount is not made by the Corporation in accordance with
the foregoing provisions, in which case the rights of the holders of such shares shall
remain unaffected On o before the Redemption Date, the Corpotation shall have the
tight to deposit the Redemption Amount in a special account with any chatered bank or
trust compuny in Canada named in the Redemption Notice, to be paid, without interest,
to or to the order of the wespeclive holders of such Special Preferred Shares, upon
presenation and surrender of the certificates tepresenting the same and, upon such
deposit being made o1 upon the Redemption Date, whichever is later, the Special
Preferred Shares in 1espect of which such deposit shall have been made, shall be deemed
t be redeemed and the rights of the respective holders thervof, after such deposit ot
after such Redemption Date, as the case may be, shall be limited to receiving, out of the
moneys so deposited, withoul interest, the Redemption Amount apphicable to their
respective Special Preferred Shares against presentation and surrender of the certificates
representing such Special Prufened Shares.

Redemption_Amount. Subject to adjustment putsuant to Scction43 below, the
Redemption Amount per Special Preferred Shate shall be equal to:

{a) if the [1igger Bvent is pursuant to Section IV 1.13(b) of Article IV, an aggregate of
$1.00 divided by the total nuumbes of issued and oulstanding Special Preferred
Shares; or

] if the [rigger Bvent is pursuant to Section 1V.1.13(a) of Article [V, an aggregate of
335,000,000 divided by the total number of issued and outstanding Special
Preferred Shaes;
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in each case net of any applicable withholding or other similar taxes.

43 Adjustment of Bedemption Amount. The Redemption Amount shall be subjoct to
acjustiment as {ollows: if the Distiibutable Proceeds are greater or less than $35,000,600,
then the Redemption Amount per Special Preferred Share shall be equal to the
Distiibutable Proceeds divided by the lotal number of issued and outstanding Special
Preferred Shares (in the case of holders of Special Preferred Shares who are non-
restdents within the wmeaning of the fncome Tax Act (Canada), not of any applicable
withholding os other similar taxes); provided however that if the Distributable Proceeds
are equal to zero, then the aggregate Redemption Amount shall be equal to $1 00

44 sale of CellCaria Platform, The Cox poration shall use commercially reasonable offorts to
suppert the sale process with respect to the CellCurts Platform and to execute a
definitive agrecment for the sale of the CollCarts Platform prios to the first anniversary
of the Amalgamation, with a view to bringing about a I'rigger Bvent, while maximizing
the value of the CellCw i Platform and the amount, if any, by which Net Aftei-Tax
Proceeds will exceed $25,000,000

Subject o the provisions of the Act, the provisions contained in this Article I shall not be
deleted or amoended unless effected by special resalution of the sharcholders of the
Corporation duly passed as then requited by law, the holders of Special Preferred Shares
being entitled to vote separately thereon as a class

1.

All notices, requests, consents, demands and other communications required or permitted
hereunder shall be in writing and shall be deomed to have been duly given, made and received
() when delivered against receipt; (b) upon tansmitter's confirmation of the receipt of a
facsimile transmission, which shall be followed by an o1 iginal sent otherwise in accordance
with this Adticle 1IL; (¢) upon confirmed delivery by a standard overnight carrier; or {d) upon
expitation of five Business Days after the date when deposited in the mail, lirst class poslage
prepaid. Any such notice, request, consent, demand or other communieation (i) given to the
Corporation shall be addressed to the Corporation at its registered office or at such other
address of which the Corporation may notify the holders of Common Shares and Special
Preferred Shares from time to time, or (ij) given to a holder of Special Preferred Shares or
Common Shares shall be addressed to such holder's adds ess as shown by the records of the
Corpuration
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IV, DEFINED TERMS

In this Schedule:

i A" means the Canada Business Corporations Act;
12 "Amalgamation’ means the amalgamation of Caption Pharmaceuticals Inc with Ecopia

Biosciences Ine. as of the date hereof ;

13 “Articles” means the articles of atrangement of the Corporation, as amended from time
o thne;

14 "Business Day" means any day other than a Satwiday, Sunday or statutory holiday in
Montreal, Quebec;

p—
Lt

"CellCarta Platform” means all or substantially all of the propetty and assets (including,
without limitation, contracts, licenses, equipment, intellectual property and goodwill)
welating exclusively to or used exclusively in cormection with the proprictary proteomics
technology platform known as CellCartr, whether such property and assets are held
directly by the Corporation or inditectly thiough o wholly-owned subsidiary
corporation, partnership or other entity;

16 "Corporation” means Thallion Pharmaceuticals Inc. of any successor by amalgamation;

17 "Disuibutable Proceeds” means /5% of the amount, if any, by which the Net After-Tax
Proceeds exceed $25,000,000, reduced on a dollar for dollar basis by an amouit equal to
the excess of the tax that will become payable by the Cotporation under Part V11 of the
Incomie Tux Act (Canada) as a result of the redemption over the present value of the tax
benefit of the deduction under paragraph H0(1)(k) of the Income Tax Act (Canada)
relaled to such tax payable This reduction amount shall be determined by the
management, acting reasonably, on the Redemption Date and shall not be subject to any
further adjustment;

18 ‘liquidation Amount® means, for each Special Preferred Shate, Uie greater of {i) an
aggregate of $100 divided by the total number of issued and cutstanding Special
Preferred Shares and (i) an amount cqual to the Redemption Amount per share as
caiculated in accordance with Section 114 above, mutatis mutandis in respect of any

Tigger Event that occwrs in connection with the liquidation of the Corporation;
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L9 "Net After-Tax Proceeds" means the proceeds received ur to be teceived by the
Corporation, divectly or indirectly, from the disposition of the CellCuria Platform
pursuant to a Trigger Ivent desciibed in Section 1.13(a) below, net of all income taxes
that would be payable by the Corporation (or by its wholly-owned subsidiary, if
applicable) relating to such disposition (including for greater certainty any such taxes
payable by the Corporation on amounts allocated to it as a result of the disposition of
the CellCariz Platform by any partnership of whom the Corporation is a member) after
using all tax losses, credits and deductions available to the Corporation and generated
by Caprion Phataceuticals Inc. in a taxation year ended ptior to the Amalgamation;

110 "Redemption Amount" has the meaning set vul in Section 4.2;
T "Redemption Date” means:

{a) in the cuse of a Trigger Bvent referted to in Section 1 13(a) below, the closing date
of the sale of the CellCar ta Platforn; o

) 1y the case of a Trigger Bvent referred to in Section | 13(b} below, the St Business
Day following the occurrence of such Trigger Event

P12 "Redemption Notice” has the meaning set out in Section 4 1;
13 "Trigger Event" shall mean the eatlier of:

{a) the execution of a definilive agrecment, upon terms and conditions that are
reasonable in the circumstances, as determined by the Board of Directors of the
Cotporation, providing for the sale by the Corporation, direcily o1 indirectly, for
a purchase price payable in cash, of the CellCarta Platform to a third paity
dealing at arms’ length with the Corpotation (within the meaning of the Income
fax At (Canada)); and

{ty the first anniversary of the date of the Amalgamaltion

This Schedule, as from time to lme amended, shall be read without 1egard to paragraph
headings, which are included for ease of reference only, and with all changes in gender and
number permitted by the context.
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Amaleo Shares and Amaleo Special Preferred Shares to be received by Caprion Shareholders

in connection with the Arrangement

Caprien Caprien  Caprion  Coremon Amalco Amalco
Prefered  Prefeered  Preferred  Preferred Special Speciat
Caprion Shares Shares Shares Shaves Amaleo  Preferred  Preferred
_Shares  Beries Series 2 Seties3  Serles4 Total o Shares Shares Shares
! Sepad, U Desjarding,
M LeBlune (directly and
snidirecty) 1LO03,905 - - - LOO3S8.G  100% 2100762 01,178 -
Veoting Trust {see attached bsi) 589,251 - - 982510 G99% 2,069,599 592,41 -
GxperCen Ly, Developuient
Gmbld SHOAG - - 504000 55%  L151,484 339,600 -
IDEXX Lyboatories, Ine 317,394 - - - 3173940 3% 664010 190067 -
£z, Ronald Cape {direcily and
indirecily) 157,635 - - 2759 - 1994440 16% 493,154 #2451 26,053
20 Nell Cashuwan K481 - - - - 98,4810 LO% 206,1K1 88,974 -
Fudelity Mpmt & Xesearch T id L367434 - - - 15674340 (57% 14,705,265 B 1875672
Vertiures West Capital VI &
I 363,723 543,999 SIS IR 8IS0 - LU%0,941
Bk of Montreal Capital Corp 365,723 - 543,959 . TG RI% 457540 - LU0, 941
wWaters Technelogles Huldings
Led K5 082 B2B0518  §0% 7y GBY 405
Jayvee & Co favesiors Group) 726,000 - - - TIO00 73% 6843509 870022
Hoyad Trast Core of Cansda
LTSy 14448 - . 48479 14% 1365395 173702
Huywor & Co (Fembtochke
Mgmt b for GBC Punds) 119750 B - - 1197900 12% 1121189 - 143,683
NB Capinl Partners Noaunes
Ine (Hdgestong Capstal
Fartiers) 134,544 - - - 104,544 4 1 0% 985,674 - 12370
Houver Associates 64450 - “ B 544500 095% 513,268 - 65297
Blogen (doc MA Ine 336,786 - 3367865 34% 3174695 - 403,875
Sunel Molecular Corporation - 350,000 35000 35%  A0% 24 - 419,721
Other Inwvestory
{see attached List) IEES  Go89 - 132794 - BI56751  BAG 617287 45329 TR
0
JE3GEM 4741822 «&’5(3,?” 1,242,486 350,000 10,010,898 % 9870584 2000000 8,000,000
Amaleo
Total Spectal
Caprion Amalo Preferred
Shareholder {Vating Trust} Representative Shares Shares Shares
126736 Canada Inc Mark Berruvity, 18,603 38,919 11,146 17
28826727 Canada In¢ Stanley Blicke 136,344 285,243 81,647 01
ABA Bivresearch fise Colia Bier 3,025 48,170 13,788 23
Darwin Moiocular Con poration Darwin Moleculsr Cos puration 3,330 6,967 1,994 13
Gostion | M D Inc Jean-Marc Dumas 36,138 73,004 21,64079
M BV H Investments Inc Michae! Cape 137,685 248,049 $2,450 9%
Vinesteve Investowenis tne Stephen A Vineberg 31,209 65,292 1868912
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Amalco
fotal Special
Caprion Amaleo Preferred
Sharcholder (Voling Trust) Representative Shares ___ Shaces __ Shates
Culin Bier Colin Bier 25,065 52438 15,009 .86
Sandra Blicker Sandia Blicker 5,730 11,588 343154
Rabert Chalifour Robett Chalifour 7,062 14,837 4,246 95
Alexandia Costs Alexandra Costa 10,434 21,824 6,248 27
Leandre Desjarding Leandre Desiuding 8,514 17412 5,058 50
Mario-Pietre Faure Murie-Pierre Fauge 122,184 258 619 73,168 37
Rovald U Gutsnann Ronald D Guitmann 24,471 51,195 14,654 15
Wayne Heulf Wayne Heuff 9,219 19,287 5,520 68
Anddrew Kablash Andrew Kabbash 20,250 42,365 12,126 45
Bartiaa Kay Barbusa Kay 29,001 60,673 17,366 89
Ronald Kay Rovald Kay 113076 236,563 6471415
Mario-Jose Lefilane Muatic-Jose LeBlane 24,777 51,836 14,837 40
Alain Letourneau Alain Letourneau 14,892 31,158 8,917 89
Bhona Luger Rhonn T upes 27,729 58,011 16,605 17
Lustache Pasamithiovs Bustache Paramithiotis 29,235 81,162 17,507 (12
Helaine Pervin Helaine Pervin 11,703 24,484 7,008 2
HHerbort 7, Vinchuk Herbert 4 Pinchuk 11,349 23,743 6,796 21
Kobest Lardif Robett Tardif 12,768 26,712 7645 G4
Mavkenzie | Watsen Mackenzic | Watson 7,188 15,038 4,504 44
Ashikan Haghighat Ashkan aghighat 10461 21,885 6,204 441
Hairy Ledebuay Hany Ledebur 28,941 50,547 17,330 96
Maia Papadopouios Matia Papadopuoulos 3,486 7.293 2,087 35
frene Maweond Irene Maxzoni 3,000 6,276 1,796 51
Ronnie Kay Ronnie Kay 12,912 27,013 7,73219
Stanley Bliicke: Stanley Blicker 12,912 27013 7.7321%
Capae 1998 Trust, Berald and
Fillan Cape Trustees Romald Cape 12,912 27013 773219
Chitis Jenkins Chais Jenking 3.033 6,345 1,816.27
Charles Grubsetajn Cheules Grubsatan . 1220 L 54902
989,251 2,069,59‘?_*“ 592,401
Caprion Caprion Amalco Amaleo
Prefenied  Preferred Special Special
Caprion Shares Shares Amalco Preferred  Prefornred
/g}fber Shareholders o Shares _ Sexicsl_ Series 3 Shares Shares Shares
Sean ONonnell 14,184 - - 29,674 8,494
ty Bloom 48,201 - 54,3% 613,628 28,885 65,255
Renbwn Crol 36,993 10,878 179,933 22,153 13,045
Ricky Dubrovsky 72,297 - 21,759 356,361 43,294 26,093
Judith Bercuvitz 35,505 - - 74,780 21,262 -
Mark Bercuvitz 35,505 - - 74,280 21,262 -
Herb Pinchuk - 34,815 328,180 41,750
Marie-Josée LeBlane - 10,878 102,540 « 13,045
Can & Co 26,964 . 253,170 32,335
Cant & Co 7,873 - 74,219 9,442

REEL: 019382 FRAME: 0732

PATENT



@

Senvest International . 20,873 - 186,753 - 15030
Cenvest Master Fund 1P . 20,873 - 196,753 25,0050
Jayvee & Co - 28,115 - 359,357 - 15,708
Brant Iivestinends §id - 14,520 - 136,871 - 17,412
SRN [eldings Lid - 10,346 - 97 521 - 12,406
Credinvest Capital Inc - 10,345 - 97521 - 12,406
Amaranth Resources L ad - 10,345 - 97,521 - 12,406
Jayvee & Co. - 10,348 . 97,521 - 12,406
Yorklon Securities L - 21417 . 201,885 . 25,683
RobetS Morriy - 10,527 . 99,232 - 12,624
NBON Cloaring e - 10,346 . 97,521 - 12,406
Winer Lid - 10,346 - 97,521 - 12,406
3820149 Canada Inc - 10,436 . 98,376 - 12,515
Carpozation De Capitale Caron et Caron - 10,436 - 98376 - 12,515
RA Willlams Settlemoent Trust . 10,436 - 98,376 - 12,515
jeremy Baut : 18,430 - 98,376 - 12,515
Paul Anthony Rebinson - 10,436 - 98,376 - 12,515
Stefar Kralik - 15,656 - 147,582 . 18,775
Maleem Bavid QOwens - 15,653 - 147 597 - 18,771
Seciets nunotilicre Auclsir-Duguay . 10,345 - 97,521 . 12,4006
Gestion Jean-Pyul Auclsir Ine - 10,346 N 97,521 - 12,406
Lennde Ryer - 10,246 . w52 - 12,406
Shivley Coldbloom - 10,346 - 97,521 - 12,406
Allan Coopersmith - 10,346 - 97.521 : 12,406
Jack Cole - 10,346 - 97,521 - 12406
Philip Cola - 10,340 - 97,521 . 12,406
Antheny Verelly - 10,346 - 97.521 - 12,406
SUBR 5099 Quebee fng . 17,424 - 164,246 - 20,895
Sobaely {V Ing - 34,818 - 328 491 - 41,799
lan Karper Holdings Inc - 10,527 - 99,232 - 12,624
fouis Cola « 10,527 - 99,252 - 12,624
Montague Securities [nt'] Lud. #53 e 5,445 - 5137 - 6530
242,685 468,259 132,729 6,172,874 145529 720,907

These number of Amalco Shares and Amalco Special Preferred Shares to be issued o former
holders of Caprion Shares and Caprion Preferred Shares are based on the number of issued
and outstanding Ecopia Shares as of the date hereof, and will be adjusted in accordance
with the Common Amalgamation Conversion Formula and the Preferred Amalgamation
Conversion Formula, as the case may be, in the event that the number of Ecopia Shares
issued and outstanding immediately priot to the Amalgamation is different from the
number of Ticopia Shares issued and outstanding as at the date hereof
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CANADA

PROVINCE OF QUEBEC SUPERIOR COURT
DISTRICT OF MONTREAL Commercial Division
No.:  500-11-029809-072 In the matter of a proposed arrangement

by Caprion Pharmaceuticals Inc. under
Section192 of the Canada Business
Corporations Act, R5.C. 1985, c. C-44, as
amended (the "CBCA"):

CAPRION PHARMACEUTICALS INC.,,
a legal person duly constituted under the
CBCA, having its registered and head
office at 7510 Alexander-Fleming Street,
Montreal, Québec, H4S 2C8

Applicant
and

THE DIRECTOR IN CHARGE OF THE
CBCA, having his head office at
Complexe Jean-Edmonds South, 9t Floor,
365 Laurier Avenue West, Ottawa,
Ontario, K1A 0C8

and

ECOPIA BIOSCIENCES INC.,, a legal
person duly constituted under the CBCA,
having its registered and head office at
7290, Frederick Banting Street, Montreal
(Saint-Laurent), Québec, H45 2A1

Mis en cause
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APPLICATION FOR INTERIM AND FINAL ORDERS
WITH RESPECT TO AN ARRANGEMENT
(Sections 192 and 248 of the CBCA)

TO ONE OF THE JUDGES OF THE SUPERIOR COURT OF THE PROVINCE ‘
OF QUEBEC, DISTRICT OF MONTREAL, THE APPLICANT
RESPECTFULLY SUBMITS AS FOLLOWS:

1. OVERVIEW OF APPLICATION

1. Caprion Pharmaceuticals Inc. ('Caprion”) is a legal person duly
constituted under the CBCA;

2. Caprion proposes to carry out a plan of arrangement (the "Plan of
Arrangement’) under Section 192 of the CBCA, involving Ecopia
BioSciences Inc. ("Ecopia"), pursuant to which:

(a)  Caprion would transfer to a newly-formed and wholly-owned general
partnership all or substantially all of its property and assets (including,
without limitation, contracts, licenses, equipment, intellectual property
and goodwill) relating exclusively to the proprietary technology platform
business unit known as CellCarts, which new entity would be sold within
the first 12 months following closing of the arrangement (the "CellCarta
Reorganization");

(6)  Caprion would terminate its investors rights agreement dated
December 1, 2000 entered into by Caprion, Orion Securities Inc. and
certain Caprion shareholders, as amended (the "Caprion Investors Rights
Agreement”), its shareholders' agreement dated December6, 1999,
entered into by Caprion and certain Caprion shareholders, as amended
(the "Caprion Shareholders Agreement’), the registration rights
agreement dated December 20, 2002 entered into by Caprion and Biogen
IDEC MA Inc., as amended, and the first amendment to its registration
rights agreement dated December 20, 2002 entered into by Caprion, Orion
Securities Inc., Waters Technologies Holding Limited and others, as
amended (collectively, the "Caprion Registration Rights Agreements")
and the voting frust agreement entered into among certain Caprion
shareholders on November26, 1999 (the "Caprion Voting Trust
Agreement");
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(c) following the sending, on January 30, 2007, of a notice to Expergen Drug
Development GmbH ("Expergen") in accordance with the terms of the
warrants to purchase 75,000 Caprion Shares held by Expergen (the
'Expergen Warrants"), notifying Expergen of the Amalgamation, as is
hereinafter defined, any Expergen Warrants issued and outstanding
following the 20-day period allowed for in said notice for Expergen to
exercise its rights, shall be terminated in accordance with their terms;

(d)  Caprion would amalgamate with Ecopia (the "Amalgamation") pursuant
to a combination agreement between Caprion and Ecopia, dated January
3, 2007, (the "Combination Agreement") and, as such, Caprion and Ecopia
would continue in existence as one and the same corporation, being
Amalco, under the CBCA;

(e)  Caprion would terminate its 1998 stock option plan adopted on
November 4, 1998 and subsequently amended by its Board of Directors on
July 21, 1999, September 24, 2001, September 24, 2002, November 11, 2004
and December 30, 2005 (the "Caprion Stock Option Plan") and cancel all
issued and outstanding options to purchase common shares in the capital
of Caprion (the "Caprion Options");

() Amalco will issue a minimum of $30 million of units of Amalco and up to
a maximum of $45 million of units of Amalco in connection with an equity
financing of Amalco that is a condition to the completion of the
Arrangement (the "Equity Financing"); and

(39  the common shares of Amalco shall be consolidated on the basis of one
post-consolidation common share for every ten pre-consolidation
common shares, as part of the Arrangement;

3. Caprion makes an application to this Court for:

(2)  an interim order (the "Interim Order") for advice and directions pursuant
to subsections 192(3) and 192(4) of the CBCA, including the notice to be
provided to the registered and beneficial holders of common shares in the
capital of Caprion ("Caprion Shares") and to the registered and beneficial
holders of Class A preferred shares in the capital of Caprion ("Caprion
Preferred Shares") (collectively, the "Shareholders"), the entitlement and
manner in which Caprion shall call, hold and conduct two special
meetings of its Shareholders (respectively, the "Caprion Common Shares
Meeting" and the "Caprion Preferred Shares Meeting", and collectively
the "Caprion Meetings") for the purpose of considering and, if deemed
advisable, passing a special resolution to approve the Plan of
Arrangement (the "Arrangement Resolution"), the holding of the vote
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and the entitlement and manner in which the Shareholders may dissent,
and the notice to be provided to Ecopia shareholders and to holders of
Ecopia options and Ecopia warrants (collectively the “Ecopia
Securityholders") and to Investissernent Québec ("IQ");

(b) a final order (the "Final Order") under Section192(4) of the CBCA
approving the Plan of Arrangement;

4, Caprion files the following draft documents:

(&)  notices of special meetings and joint management proxy circular with its
appendices (the "Circular"), a copy of which is attached herewith as
Exhibit R-1, including;

- notices of the Caprion Meetings (collectively the "Notices of
Meetings") and notice of the annual and special meeting of Ecopia's
shareholders (the "Ecopia Meeting");

- the Arrangement Resolution (Appendix A to the Circular) and the
resolution to be submitted to the Ecopia shareholders relating to the
approval of the amalgamation of Ecopia and Caprion as part of the
Plan of Arrangement (the "Amalgamation Resolution") (Appendix B
to the Circular);

- the Plan of Arrangement (Appendix F to the Circular); and

- a draft Interim Order (the Interim Order to become Appendix G to the
Circular);

()  a form of proxy for holders of Caprion Shares and a form of proxy for
holders of Caprion Preferred Shares, copies of which are attached hereto,
en liasse, as Exhibit R-2 (Exhibits R-1 and R-2 are referred to hereinafter as
the "Proxy Material");

(¢)  aform of proxy for Ecopia shareholders (“Ecopia Proxy”), copy of which
is attached hereto as Exhibit R-3;
II. CAPRION

5. Caprion is a privately-held corporation that was incorporated under the
CBCA in 1998;

6. Caprion is a clinical-stage biotechnology company that develops
pharmaceutical products in the areas of infectious disease and oncology;
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7. Caprion has approximately 50 registered Shareholders;

8. All parties to the Caprion Investors Rights Agreements, the Caprion
Shareholders Agreement, the Caprion Registration Rights Agreements,
the Caprion Voting Trust Agreement and Expergen are Shareholders;

III. THE MISE EN CAUSE: ECOPIA

9. Ecopia is a public company and its common shares are listed on the
Toronto Stock Exchange under the symbol "EIA";

10.  Ecopia searches for new classes of anticancer agents from soil-dwelling
microorganisms;

11.  Ecopia is mise en cause to this Application since it is concerned by several
steps contemplated in the Plan of Arrangement and since some of the
conclusions sought herein are related to the persons to whom Amalco
securities will be issued pursuant to the Plan of Arrangement, including
the actual Ecopia Securityholders;

12. On January 3, 2007, the board of directors of Ecopia met to review the
terms of the Combination Agreement and related documentation,
including the Plan of Arrangement, and approved same;

13. As appears from the Circular (Exhibit R-1), Ecopia will hold the Ecopia
Meeting contemporaneously to the Caprion Meetings, ie. on or after
March 12, 2007;

14. At the Ecopia Meeting, the Ecopia shareholders will be asked to approve,
among other things, (a)the Amalgamation Resolution, and (b) the
consolidation of the common shares of Amalco on the basis of one post-
consolidation common share for every ten pre-consolidation common
shares, as part of the Arrangement. In order to become effective, the
Amalgamation Resolution must be adopted by at least 66 2/3% of the
votes cast by the Ecopia shareholders, present or represented by proxy
and entitled to vote at the Ecopia Meeting;

15, The Circular and the Ecopia Proxy in substantially the same form as found
at Exhibits R-1 en liasse and R-3, and such other material as Ecopia may
deem advisable will be sent by mail, delivery in person, recognized
courier service or facsimile transmission to the Ecopia Securityholders, the
auditors of Ecopia and the directors and officers of Ecopia no later than 21
days prior to the date of the Ecopia Meeting;
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IV. THE PLAN OF ARRANGEMENT

16.

The following are the relevant extracts from the Plan of Arrangement:

"3.1 Arrangement

The following shall occur and be deemed to occur in the Sollowing order
without any further act or formality:

(@)  at 11:55 p.m. on the Effective Date, the CellCarta Reorganization shall
take effect;

(b)  at 12:05 am. on the day after the Effective Date, the Caprion Investors
Agreement, the Caprion Sharcholders Agreement, the Caprion
Registration Rights Agreements and the Caprion Voting Trust
Agreement shall be terminated;

() at12.05 a.m. on the day afler the Effective Date, the Expergen Warrants
shall be terminated, to the extent not already exercised or expired;

(d)  at12:10 a.m. on the day after the Effective Date, Ecopia and Caprion shall
be amalgamated (the "Amalgamation") with the same effect as provided
in Section 181 of the CBCA and, as such, shall continue in existence as
one and the same company, being Amalco, under the CBCA on the
Sollowing terms and conditions:

(...

(&) On the Amalgamation referred to in Section 3.1(d) above:

(i)  all of the issued and outstanding Caprion Shares held by a holder
of Caprion Shares shall be converted into (i) such number of
Amalco Shares as shall be determined in accordance with the
Common  Amalgamation Conversion Formula and (i) such
number of Amalco Special Preferred Shares as shall be determined
in accordance with the Common Amalgamation Conversion
Formula, provided that the holders of Caprion Shares shall receive
such number of Amalco Shares and Amalco Special Preferred
Shares as set out in Appendix B hereto;

({)  all of the issued and outstanding Caprion Preferred Shares held by
a holder of Caprion Preferred Shares shall be converted into
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(i) such number of Amalco Shares as shall be determined in
accordance with the Preferred Amalgamation Conversion Formula
and (i) such number of Amalco Special Preferred Shares as shall
be determined in accordance with the Preferred Amalgamation
Conversion Formula, provided that the holders of Caprion
Freferred Shares shall receive such number of Amalco Shares and
Amalco Special Preferred Shares as set out in Appendix B hereto;

(i) all of the Caprion Options outstanding immediately prior to the
Amalgamation shall be cancelled;

(iv) each of the issued and outstanding Ecopia Shares shall be
converted into one Amalco Share;

(V) the aggregate stated capital of all of the issued and outstanding
Amalco Shares and Amalco Special Preferred Shares shall be equal
to the stated capital of all the Caprion Shares, Caprion Preferred
Shares and Ecopia Shares immediately before the Amalgamation
and the amount allocated to the Amalco Special Preferred Shares
shall be equal fo the redemption amount of the Amalco Special
Preferred Shares, as provided in Section I 4.2(b) of Appendix A
hereto;

(vi)  each of the Ecopia Warrants outstanding immediately prior to the
Amalgamation shall become a warrant to purchase one Amalco
Share, subject to adjustments pursuant to the Amalco
Consolidation (an "Ecopia Replacement Warrant"), All terms
and conditions of such Ecopia Replacement Warrants will be the
same as the terms and conditions of such Ecopia Warrants.
Warrant certificates previously evidencing such Ecopia Warrants
shall thereafter evidence and be deemed to evidence such Ecopia
Replacement Warrants issued in replacement thereof

(vii) each outstanding Ecopia Option that is not exercised prior to the
Amalgamation ("Ecopia Unexercised Option") shall be
cancelled and replaced by one option (an "Ecopia Replacement
Option") to purchase one Amalco Share, subject to adjustments
pursuant to the Amalco Consolidation. All terms and conditions of
such Ecopia Replacement Options (including the terms and
conditions set forth in the Ecopia Stock Opton Plan) will be the
same as the terms and conditions of such Ecopia Unexercised
Options. Any document or agreement previously evidencing such
Ecopia Unexercised Opfions shall thereafter evidence and be
deemed to evidence such Ecopia Replacement Options;

PATENT
REEL: 019382 FRAME: 0740



17.

(vill) all IQ Warrants outstanding in respect of the 2002 Loan
immediately prior to the Amalgamation shall become warrants to
purchase 2,180,000 Amalco Shares at an exercise price of $0.375
per Amalco Share, subject to adjustments pursuant to the Amalco
Consolidation ("IQ 2002 Replacement Warrants"). All other
terms and conditions of such IQ Replacement Warrants will be the
same as the terms and conditions of such IQ Warrants, except that
such warrants will expire on the second anniversary of the
repayment in full of the 2002 Loan;

(ix) all 1Q Warrants outstanding in respect of the 2005 Loan
immediately prior to the Amalgamation shall become warrants to
purchase 3,120,000 Amalco Shares at an exercise price of $0.375
per Amalco Share, subject to adjustments pursuant to the Amalco
Consolidation ("IQ 2005 Replacement Warrants"). All other
terms and conditions of such I} Replacement Warrants will be the
same as the terms and conditions of such IQ) Warrants, except that
such warrants will expire on the second anniversary of the
repayment in full of the 2005 Loan;

(x)  the Ecopia Stock Option Plan shall remain in force and govern the
terms of the Ecopia Replacement Options and the Ecopia Share
Purchase Plan shall remain in force;

(xi)  the Caprion Stock Option Plan shall be terminated;

(P at 12:16 a.m. on the day after the Effective Date, the Amalco Units to be
issued by Amalco pursuant to the terms of the Equity Financing shall be
issued; and

(§) at 1220 am. on the day after the Effective Date, the Amalco
Consolidation shall take effect. "

If approved by the Shareholders and this Court upon Final Order and
provided that all the other conditions set forth in the Combination
Agreement are met, the Plan of Arrangement will be implemented on or
after the date on which the Mis-en-cause director named under the CBCA
(the "Director") issues a certificate of arrangement giving effect to the Plan
of Arrangement;
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V. DISSENT RIGHTS

18.  Itis proposed that:

(a)  Shareholders and Ecopia shareholders may exercise rights of dissent with
respect to their Caprion Shares, Caprion Preferred Shares or Fcopia
shares, as the case may be, ("Dissenting Shareholders") pursuant to and
in the manner set forth in Section 190 of the CBCA as modified by the
Interim Order and the Plan of Arrangement;

(b)  a Shareholder or an Ecopia shareholder who wishes to dissent shall
provide a written objection to the Arrangement Resolution or the
Amalgamation Resolution, as the case may be, to, as the case may be,
Caprion's Corporate Secretary at Caprion's registered office located at
7510 Alexander Fleming, Montreal, Québec, H4S52C8 or by facsimile
transmission to (514) 940-3620, or to Ecopia's Secretary at Ecopia's
registered office located at 7290, Frederick Banting Sireet, Montreal,
Québec, H4S 2A1 or by facsimile transmission to (514) 336-8827, by no
later than 5 o’clock p.m. (Montreal time) on March 7, 2007 (or 5 o'clock
p-m. (Montreal Time) or on the day that is two business days immediately
preceding the relevant Caprion Meeting or the Ecopia Meeting, as the case
may be);

(¢)  any Dissenting Shareholder shall be entitled, in the event that the Plan of
Arrangement becomes effective, to be paid by Amalco the fair value of its
shares held by such Dissenting Shareholder;

19.  The rights of the Dissenting Shareholders are set out in detail in the
section entitled "Dissent Rights" in the Circular, Exhibit R-1;

V1. APPROVAL BY THE BOARD OF DIRECTORS OF CAPRION

20.  On January 2, 2007, the board of directors of Caprion met to review the
terms of the Plan of Arrangement and related documentation;

21.  The board of Caprion considers the Plan of Arrangement in the best
interests of Caprion and the Shareholders;

22, Accordingly, the board of Caprion has unanimously approved the Plan of
Arrangement and has unanimously recommended that the Shareholders
vote FOR the Arrangement Resolution;
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VII. FAIRNESS

23.  The board of directors of Caprion and Caprion are of the view that the
Plan of Arrangement is fair and reasonable, for the following reasons:

(@) if the Plan of Arrangement is not approved, the Equity Financing will not
occur, thereby jeopardizing the continuing of Caprion's operations;

(b)  the Shareholders will hold 50% of Amalco’s total outstanding common
shares following the Amalgamation;

(c) the opportunity afforded by the Arrangement for Caprion to combine its
operations with those of Ecopia will create a leading oncology and
infectious disease company with a portfolio of three active clinical
therapeutic programs in advanced stages of development in cancer and
infectious disease on a rapid path to commercialization and a sustainable
pipeline of new opportunities;

(d)  Amalco will have greater financial and business resources, including
human resources, than Caprion alone taking into consideration the Equity
Financing;

(e) the terms and conditions of the Combination Agreement, which provides
for the Amalgamation, do not prevent an unsolicited third party from
proposing or making a superior proposal or, provided Caprion complies
with the terms of the Combination Agreement (including payment of a
termination fee in certain circumstances), preclude the Board from
considering and acting on a superior proposal;

(  the terms and conditions of the Combination Agreement, including
Caprion’s and Ecopia’s representations, warranties and covenants, and the
conditions to their respective obligations, are, in the judgment of Caprion
and its advisors, reasonable and were the product of exiensive
negotiations between Caprion and its advisors and Ecopia and its
advisors; '

(g)  the Arrangement Resolution must be approved by a 66 2/3% majority of
the holders of Caprion Shares and a 66 2/3% majority of the holders of
Caprion Preferred Shares;

()  management of Caprion has held informal discussions with a number of
Shareholders concerning the Arrangement and more than 66 2/3% of
holders of Caprion Shares and more than 66 2/3% of holders of Caprion
Preferred Shares, separately as classes, have indicated their approval of
the arrangement;
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24.  The board of directors of Ecopia considers on the basis, inter alig, of its
review of the terms of the Combination Agreement and related
documentation, including the Plan of Arrangement, that the proposed
Amalgamation with Caprion as part of the Plan of Arrangement is fair
and reasonable to the Ecopia shareholders and in the best interests of
Ecopia and its shareholders;

VIII. SOLVENCY
25.  Caprion is not insolvent within the meaning of Saction 192(2) of the CBCA
or otherwise as Caprion (a) is able to pay its liabilities as they become due,

and (b) the realizable value of Caprion's assets is higher than the
aggregate of its liabilities and stated capital of all classes;

IX. IMPRACTICABILITY

26. It is not practicable to effect the steps and events described in Sections 3.1
of the Plan of Arrangement other than through a plan of arrangement
pursuant to Section 192 of the CBCA for the following reasons:

(@) the need to have all elements of the proposed transaction occur in the
correct order;

(b)  the need to terminate the Caprion Investors Rights Agreement, the
Caprion Shareholders Agreement, the Caprion Registration Rights
Agreements and the Caprion Voting Trust Agreement;

(¢)  theneed to terminate the Caprion Stock Option Plan and cancel the issued
and outstanding Caprion Options, which options are essentially
worthless;

(d)  the need for the Court to approve the conversion of (i) the Caprion Shares
into Amalco shares and Amalco special preferred shares and (i) the
Caprion Preferred Shares into Amalco preferred shares and Amalco
special preferred shares, in order to allow the Shareholders to participate
in the proceeds of the eventual sale of CellCarts, pursuant to the CellCarta
Reorganization;

(e)  the need to provide for Dissent Rights as described above which cannot be
contemplated in any way other than through a plan of arrangement and
an order of the Court; and

11
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(] Under the United States Securities Act of 1933, as amended (the "US
Securities Act"), any securities issued in the United States must either be
(i) registered under the US Securities Act prior to their issue, or,(ii) issued
pursuant to an exemption from registration under the US Securities Act.
One such exemption, set forth in section 3(a)(10) of the US Securities Act,
reads as follows:

Except with respect to a security exchanged in a case under title 11
of the United States Code, any security which is issued in
exchange for one or more bona fide outstanding securities, claims
or property interests, or partly in such exchange and partly for
cash, where the terms and conditions of such issuance and
exchange are approved, after a hearing upon the fairness of such
terms and conditions at which all persons to whom it is proposed
to issue securities in such exchange shall have the right to appear,
by any court, or by any official or agency of the United States, or
by any State or Territorial banking or insurance commission or
other governmental authority expressly authorized by law to grant
such approval;

This exemption thus applies to securities issued in exchange for other
securities, where the issuance has been approved by a court or an
appropriate administrative body after a hearing upon the fairness thereof
at which all persons to whom jt is proposed to issue such securities shall
have the right to appear. If this Honourable Court approves the Plan of
Arrangement, the distribution of Amalco securities to Caprion
Shareholders and to Ecopia Securityholders located in the United States
pursuant to the transactions contemplated by the Arrangement will not
require registration under the US Securities Act, based upon this
Honorable Court's approval since it will have followed a hearing on the
fairness of the Plan of Arrangement, at which all persons who may receive
Amalco securities may be present;

27.  Asof February 7, 2007, to the best of Caprion’s knowledge, approximately
20% of the Shareholders and less than 2% of the Ecopia Securityholders
will receive Amalco securities in the United States pursuant to the
Amalgamation referred to in Section 3.1(d) of the Plan of Arrangement;

X. CAPRION MEETINGS

28.  Caprion proposes to call, hold and conduct the Caprion Meetings on or
after March 12, 2007 to consider and, if deemed advisable, to pass, with or
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without variation, the Arrangement Resolution, being Appendix A to the
Circular, Exhibit R-1;

29.  For the purpose of calling and holding the Caprion Meetings, it is
proposed:

(@)  that the Proxy Material substantially in the form attached herewith as
Exhibits R-1 and R-2 be sent by mail to all Shareholders at the address of
each Shareholder as recorded on the books of Caprion on February 7,
2007, at least twenty-one (21) days prior to the date of the Caprion
Meetings;

()  that in order to become effective, the Arrangement Resolution must be
adopted by at least 66 2/3% of the votes cast by the holders of Caprion
Shares, present or represented by proxy and entitled to vote at the
Caprion Common Shares Meeting, and by at least 66 2/3% of the votes
cast by the holders of Caprion Preferred Shares, present or represented by
proxy and entitled to vote at the Caprion Preferred Shares Meeting; and

(c)  that the Caprion Meetings shall otherwise be called, held and conducted
in accordance with the Notices of Meetings, the provisions of the CBCA,
the atticles and by-laws of Caprion, the rulings and directions of the Chair
of the Caprion Meetings and the Interim Order sought herein;

XI. FINAL ORDER

30.  Should the Plan of Arrangement be adopted by the Shareholders at the
Caprion Meetings and should the Amalgamation Resolution be adopted
by the Ecopia shareholders at the Ecopia Meeting, Caprion intends to
present the present application for the Final Order on or after March 13,
2007 ;

31.  Notwithstanding the passing of the Arrangement Resolution or the
approval of the Court, the Arrangement Resolution provides that Caprion
may decide not to proceed with the Plan of Arrangement at any time
before the Plan of Arrangement becomes effective, without further
approval of the Shareholders;

32 The Final Order of this Honorable Court approving the Plan of
Arrangement will constitute the basis for an exemption from the
registration and prospectus requirements under Section 3(a)(10) of the US
Securities Act with respect to the Amalco securities to be issued in the
United States to Caprion Shareholders and Ecopia Securityholders
pursuant to the Plan of Arrangement;
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FOR THESE REASONS, MAY IT PLEASE THIS HONOURABLE COURT TO
MAKE THE FOLLOWING ORDERS:

(A) ONTHE INTERIM APPLICATION
GRANT the present application for Interim Order;

DISPENSE Caprion from serving the present application for Interim Order,
except to the Director in charge of the Canada Business Corporations Act, RS.C.,
1985, c. C-44 (the "CBCA");

ORDER provisional execution of the Interim Order notwithstanding appeal and
without the necessity of furnishing any security;

AS to the Caprion Meetings

AUTHORIZE AND DIRECT Caprion Pharmaceuticals Inc. ("Caprion"} to
call, hold and conduct special shareholder meetings of (i) the holders of
comrunon shares in the capital of Caprion and (ii) the holders of Class A
preferred shares in the capital of Caprion (collectively, the
"Shareholders"), such meetings (respectively, the "Caprion Common
Shares Meeting" and the "Caprion Preferred Shares Meeting", and
collectively the "Caprion Meetings") to be called, held and conducted in
accordance with the provisions of the CBCA and the articles and by-laws
of Caprion for the purpose of considering and, if deemed advisable,
passing a special resolution (the "Arrangement Resolution”) to approve a
plan of arrangement (the "Plan of Arrangement") being Appendix A to
the joint management proxy circular (the "Circular') (Exhibit R-1)
produced into the Court Record;

AUTHORIZE Caprion to make such amendments, revisions or
supplements to the Circular (including to the Arrangement Resolution,
the Plan of Arrangement and the other appendices) as it may determine
until such time as the notices of the Caprion Meetings ("Notices of
Meetings") are given, without any additional notice to the Shareholders
and DECLARE that the Arrangement Resolution and the Plan of
Arrangement, as amended, revised or supplemented, shall be the ones
submitted at the Caprion Meetings;

AUTHORIZE Caprion to hold the Caprion Meetings on or after March 12,
2007, at 7150 Alexander-Fleming, St-Laurent, Québec H4S 2C8;

AUTHORIZE Caprion to adjourn or postpone the Caprion Meetings on
one or more occasions, without the necessity of first convening the
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Caprion Meetings or first obtaining any vote of the Shareholders in
respect of the adjournment or postponement;

Adg to the Notices of Meetings

ORDER that Caprion send the Notices of Meetings in accordance with the
provisions of its by-laws, by mailing the same by prepaid ordinary post to
the address of each Shareholder as recorded on the books of Caprion as at
February 7, 2007, provided that Caprion shall complete the mailing of
such Notices of Meetings no less than twenty-one days before the relevant
Caprion Meeting;

ORDER that Caprion send by mail to the Shareholders and to
Investissement Québec ("IQ"): a copy of the documents filed herewith as
Exhibits R-1 and R-2 in substantially the form filed, being the proxy forms
and the Circular, the latter including, nter alia, a copy of the Arrangement
Resolution, of the Plan of Arrangement and of the interim order (the
"Interim Order") to be rendered herein, being respectively Appendices A,
F and G to the Circular, all with such changes as may be deemed
necessary or advisable by Caprion to, amongst others, respond to the
requirements of any regulatory authority having jurisdiction over Caprion
(collectively referred to as the "Proxy Material");

DECLARE that the Proxy Material shall be deemed, for the purposes of
the Interim Order, the Caprion Meetings and/ or the final order (the "Final
Order") to have been received by and/or served on the Shareholders three
days after delivery thereof to the post office;

As to voting at the Caprion Meetings

DECLARE that the Shareholders may authorize the transactions
contemplated in the Plan of Arrangement by the Arrangement Resolution
passed at each Caprion Meeting by at least 66 2/3% of the votes cast by
the holders of Caprion Shares, present or represented by proxy and
entitled to vote at the Caprion Common Shares Meeting, and by at least 66
2/3% of the votes cast by holders of Caprion Preferred Shares, present or
represented by proxy and entitled to vote at the Caprion Preferred Shares
Meeting, each voting separately as classes;

As to the Ecopia Meeting

ACKNOWLEDGE that Ecopia Biosciences Inc. (“Ecopia”) will call, hold
and conduct a special shareholder meeting (the “Ecopia Meeting”) of the
holders of the common shares in the capital of Ecopia on or after March
12, 2007 at 1:00 p.m. at the McGill Faculty Club and Conference Centre,
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3450 McTavish Street, Montréal, Québec, such Ecopia Meeting to be
called, held and conducted in accordance with the provisions of the CBCA
and the articles and by-laws of Ecopia for the purpose of considering and,
if deemed advisable, passing a special resolution (the "Amalgamation
Resolution”) to approve the amalgamation of Caprion and Ecopia as part
of the Arrangement, being Appendix B to the Circular;

ACKNOWLEDGE that the notice of Ecopia Meeting, the Circular, the
applicable form of proxy and letter of transmittal in substantially the same
form as found at Exhibits R-1 en liasse and R-3, and such other material as
Ecopia may deem advisable shall be sent by mail, delivery in person,
recognized courier service or facsimile transmission to the Ecopia
shareholders as recorded on the books of Ecopia at the close of business
on February 7, 2007, the holders of Ecopia options, the holders of Ecopia
warrants (the holders of Ecopia shares, options and warrants being
referred to as “Ecopia Securityholders”), the auditors of Ecopia and the
directors and officers of Ecopia no later than 21 days prior to the date of
the Ecopia Meeting;

ACKNOWLEDGE that the requisite approval for the Amalgamation
Resolution shall be 66 2/3% of the votes cast of the Amalgamation
Resolution by the Ecopia shareholders, present in person or by proxy at
the Ecopia Meeting, each Ecopia share entitling the holder thereof to one
vote on the Amalgamation Resolution;

As to dissent richts

ORDER that:

(@)  Shareholders and Ecopia shareholders shall be entitled to dissent with
respect to their Caprion Shares, Caprion Preferred Shares or Ecopia
shares, as the case may be, ("Dissenting Shareholders") pursuant to and
in the manner set forth in Section 190 of the CBCA as modified by the
Interim Order and the Plan of Arrangement;

(v)  a Shareholder or an Ecopia shareholder who wishes to dissent shall
provide a written objection to the Arrangement Resolution or the
Amalgamation Resolution, as the case may be, to, as the case may be,
Caprion's Corporate Secretary at Caprion's registered office located at
7510 Alexander Fleming, Montreal, Québec, H452C8 or by facsimile
transmission to (314) 940-3620, or to Ecopia's Secretary at Ecopia's
registered office located at 7290, Frederick Banting Street, Montreal,
Québec, H4S 2A1 or by facsimile transmission to (514) 336-8827, by no
later than 5 o’clock p.m. (Montreal time) on March 7, 2007 (or 5 o'clock
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p.m. (Montreal Time) or on the day that is two business days immediately
preceding the relevant Caprion Meeting or the Ecopia Meeting, as the case
may be);

(c)  any Dissenting Shareholder shall be entitled, in the event that the Plan of
Arrangement becomes effective, to be paid by Amalco the fair value of its
shares held by such Dissenting Shareholder;

As to any additional Interim Order

AUTHORIZE Caprion to petition this Honorable Court and, if and when
necessary, to seek any additional Interim Order;

As to the Fingl Qrder

AUTHORIZE Caprion to present the present application for the Final
Order before this Honorable Court on the first juridical day following the
Caprion Meetings, or at any other date following notification by news
release to the Shareholders of the date of presentation of the present
application for a Final Order before this Honorable Court, at least five )
days before such date, without further notice;

DECLARE that compliance with the terms of the Interim Order shall
constitute good and sufficient service of this application for Final Order by
Caprion to all of the Shareholders, the Ecopia Securityholders, IQ and to
any other person and that no other form of service need be made and no
other material need be sent or served on such persons in respect of these
proceedings, whether they reside within Québec or in another jurisdiction;

DECLARE that Caprion and Ecopia are both entitled to make proof of
service by way of an affidavit of one of their officers to the effect that the
Proxy Material was sent in accordance with the Interim Order;

ORDER that any interested person, including the Shareholders, the
Ecopia Securityholders and IQ), as the case may be, wishing to appear at
the hearing on the application for Final Order shall:

(i) file an appearance with the Clerk of the Superior Court of
Québec, 1 Notre-Dame Street East, Montreal, Québec, H2Y
1B6, Commercial Division, judicial District of Montreal and
serve same on Caprion’s counsel, Stikeman Elliott (¢/0: Me
Jean Fontaine, 1155 René-Lévesque Blvd. W., 40th floor,
Montreal, Québec, H3B 3V2), along with notice of this
person’s address for service, no later than March 6, 2007;
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(B)

()  if such Appearance is with the view to contest the
application for Final Order or to make representations in
relation thereto, file a written contestation or written
representations, as the case may be, supported, as to the
facts, by affidavit(s) and exhibit(s), if any, with the
aforementioned Clerk of the Superior Court of Québec,
1 Notre-Dame Street East, Montreal, Québec, H2Y 1B6,
Commercial Division, judicial District of Montreal, and
serve same on Caprion’s counsel, Stikeman Elliott (c/o: Me
Jean Fontaine, 1155 René-Lévesque Blvd., W, 40th floor,
Montreal, Québec, H3B 3V2), along with notice of this
person’s address for service, no later than the day that is
four business days before the hearing on the present
application for Final Order, failing which no contestation of
the application for Final Order shall be permitted;

DECLARE that the Shareholders (and any transferee after the record date
of February 7, 2007), JQ and the Ecopia Securityholders and all other
persons notified in accordance with the Interim Order will be duly called
parties to this application for Final Order and will be bound by the orders
and findings of this Court in connection with the Final Order;

ORDER that Caprion shall present this application for Final Order with a
certified copy of the Arrangement Resolution duly passed;

ON THE FINAL APPLICATION

GRANT the present application for Final Order:

DECLARE the Plan of Arrangement duly adopted in accordance with the
directions given by this Court on the Interim Order;

DECLARE that the Plan of Arrangement conforms with the requirements
of the CBCA;

DECLARE that the Plan of Arrangement is fair to all persons to whom it
is proposed to issue Amalco securities pursuant to the Plan of
Arrangement;

ORDER provisional execution of the Final Order notwithstanding appeal
and without the necessity of furnishing any security;
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THE WHOLE without costs unless contested,

Montreal, February 5, 2007

(s) Stikeman Elliott LLP
Stikeman Elliott LLP
Attorneys for Applicant
True copy
Stikeman Elliott LLP
Attorneys for Applicant
19

PATENT
REEL: 019382 FRAME: 0752



AFFIDAVIT

I, the undersigned, Lloyd M. Segal, President and Chief Executive
Officer of Caprion Pharmaceuticals Inc., having my principal place of business at
7510 Alexander-Fleming Street, in the City and district of Montreal, Province of
Québec, do solemnly affirm that:

1. I am the President and Chief Executive Officer of Caprion
Pharmaceuticals Inc.;

2. All the facts alleged in the present application for interim and final orders
with respect to an arrangement are true,

And 1 have signed:

(3) Lioyd M. Segal

LLOYD M. SEGAL

SOLEMNLY AFFIRMED before me at
Montreal, this 5th day of February, 2007.

(5) Michael Singer, # 158 523

Commissioner of Qaths
True copy

Stikeman Elliott LLP

Attorneys for Applicant
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SUPERIOR COURT
CANADA
PROVINCE OF QUEBEC

DISTRICT OF MONTREAL
(Commercial Division)

No: 500-11-029809-072

DATE: February 6, 2007

IN THE PRESENCE OF THE HONOURABLE DANIEL H. TINGLEY

CAPRION PHARMACEUTICALS INC,,
Applicant

V.

THE DIRECTOR IN CHARGE OF THE CBCA

And

ECOPIA BIOSCIENCES INC.

Mis en cause

JUDGMENT

1] CONSIDERING the application of Caprion Pharmaceuticals Inc.
(“Caprion”) under Section 192 of the CBCA at the interim level;

[2] CONSIDERING the affidavit of Lloyd M. Segal dated February 5, 2007,
and the exhibits produced in support of Caprion’s application;

[4] CONSIDERING that the requirements set forth by the Director in charge
of the CBCA (“Director”) in the Policy statement 15.1 of the Director concerning
arrangements under Section 192 of the CBCA has been complied with and that
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the Director has concluded that he did not need to appear or be heard on the
application;

THE COURT MAKES THE FOLLOWING INTERIM ORDER:
GRANTS the application for interim order;

DISPENSES Caprion from serving the application for Interim Order, except to
the Director in charge of the Canada Business Corporations Act, R.S.C., 1985, c. C44
(the “CBCA"Y;

ORDERS provisional execution of the Interim Order notwithstanding appeal
and without the necessity of furnishing any security;

As to the Caprion Meetings

AUTHORIZES AND DIRECTS Caprion to call, hold and conduct special
shareholder meetings of (i) the holders of common shares in the capital of
Caprion and (ii) the holders of Class A preferred shares in the capital of
Caprion (collectively, the "Shareholders"), such meetings (respectively,
the "Caprion Common Shares Meeting" and the "Caprion Preferred
Shares Meeting", and collectively the "Caprion Meetings") to be called,
held and conducted in accordance with the provisions of the CBCA and
the articles and by-laws of Caprion for the purpose of considering and, if
deemed advisable, passing a special resolution (the "Arrangement
Resolution") to approve a plan of arrangement (the "Plan of
Arrangement") being Appendix A to the joint management proxy circular
{the "Circular") (Exhibit R-1) produced into the Court Record;

AUTHORIZES Caprion to make such amendments, revisions or
supplements to the Circular (including to the Arrangement Resolution,
the Plan of Arrangement and the other appendices) as it may determine
until such time as the notices of the Caprion Meetings ("Notices of
Meetings") are given, without any additional notice to the Shareholders
and DECLARES that the Arrangement Resolution and the Plan of
Arrangement, as amended, revised or supplemented, shall be the ones
submitted at the Capriort Meetings;

AUTHORIZES Caprion to hold the Caprion Meetings on or after March
12,2007, at 7150 Alexander-Fleming, St-Laurent, Québec H4S 2C8;

AUTHORIZES Caprion to adjourn or postpone the Caprion Meetings on
one or more occasions, without the necessity of first convening the
Caprion Meetings or first obtaining any vote of the Shareholders in
respect of the adjournment or postponement;
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As to the Notices of Meetings

ORDERS that Caprion send the Notices of Meetings in accordance with
the provisions of its by-laws, by mailing the same by prepaid ordinary
post to the address of each Shareholder as recorded on the books of
Caprion as at February 7, 2007, provided that Caprion shall complete the
mailing of such Notices of Meetings no less than twenty-one days before
the relevant Caprion Meeting;

ORDERS that Caprion send by mail to the Shareholders and to
Investissement Québec ("IQ"): a copy of the documents filed herewith as
Exhibits R-1 and R-2 in substantially the form filed, being the proxy forms
and the Circular, the latter including, inter alia, a copy of the Arrangement
Resolution, of the Plan of Arrangement and of this interim order (the
"Interim Order") to be rendered herein, being respectively Appendices A,
F and G to the Circular, all with such changes as may be deemed
necessary or advisable by Caprion to, amongst others, respond to the
requirements of any regulatory authority having jurisdiction over Caprion
(collectively referred to as the "Proxy Material");

DECLARES that the Proxy Material shall be deemed, for the purposes of
this Interim Order, the Caprion Meetings and/or the final order (the
"Final Order") to have been received by and/or served on the
Shareholders three days after delivery thereof to the post office;

As to voting at the Caprion Meetings

DECLARES that the Sharcholders may authorize the transactions
contemplated in the Plan of Arrangement by the Arrangement Resolution
passed at each Caprion Meeting by at least 66 2/3% of the votes cast by
the holders of Caprion Shares, present or represented by proxy and
entitled to vote at the Caprion Common Shares Meeting, and by at least 66
2/3% of the votes cast by holders of Caprion Preferred Shares, present or
represented by proxy and entitled to vote at the Caprion Preferred Shares
Meeting, each voting separately as classes;

As to the Ecopin Meeting

ACKNOWLEDGES that Ecopia Biosciences Inc. (“Ecopia”) will call, hold
and conduct a special shareholder meeting (the “Ecopia Meeting”) of the
holders of the common shares in the capital of Ecopia on or after March
12, 2007 at 1:00 p.m. at the McGill Faculty Club and Conference Centre,
3450 McTavish Street, Montréal, Québec, such Ecopia Meeting to be
called, held and conducted in accordance with the provisions of the CBCA.
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and the articles and by-laws of Ecopia for the purpose of considering and,
if deemed advisable, passing a special resolution (the "Amalgamation
Resolution") to approve the amalgamation of Caprion and Ecopia as part
of the Arrangement, being Appendix B to the Circular;

ACKNOWLEDGES that the notice of Ecopia Meeting, the Circular, the
applicable form of proxy and letter of transmittal in substantially the same
form as found at Exhibits R-1 en ligsse and R-3, and such other material as
Ecopia may deem advisable shall be sent by mail, delivery in person,
recognized courier service or facsimile transmission to the Ecopia
shareholders as recorded on the books of Ecopia at the close of business
on February 7, 2007, the holders of Ecopia options, the holders of Ecopia
warrants (the holders of Ecopia shares, options and warrants being
referred to as “Ecopia Securityholders”), the auditors of Ecopia and the
directors and officers of Ecopia no later than 21 days prior to the date of
the Ecopia Meeting;

ACKNOWLEDGES that the requisite approval for the Amalgamation
Resolution shall be 66 2/3% of the votes cast of the Amalgamation
Resolution by the Ecopia shareholders, present in person or by proxy at
the Ecopia Meeting, each Ecopia share entitling the holder thereof to one
vote on the Amalgamation Resolution;

As to dissent rights
ORDERS that:

(a)  Shareholders and Ecopia shareholders shall be entitled to dissent with
respect to their Caprion Shares, Caprion Preferred Shares or Ecopia
shares, as the case may be, ("Dissenting Shareholders”) pursuant to and
in the manner set forth in Section 190 of the CBCA as modified by this
Interim Order and the Plan of Arrangement;

(b) a Shareholder or an Ecopia shareholder who wishes to dissent shall
provide a written objection to the Arrangement Resolution or the
Amalgamation Resolution, as the case may be, to, as the case may be,
Caprion's Corporate Secretary at Caprion's registered office located at
7510 Alexander Fleming, Montreal, Québec, H452C8 or by facsimile
transmission to (514) 940-3620, or to Ecopia's Secretary at Ecopia's
registered office located at 7290, Frederick Banting Street, Montreal,
Québec, H4S 2A1 or by facsimile transmission to (514) 336-8827, by no
later than 5 o'clock p.m. (Montreal time) on March 7, 2007 (or 5 o’clock
p-m. (Montreal Time) or on the day that is two business days immediately
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preceding the relevant Caprion Meeting or the Ecopia Meeting, as the case
may be);

(©) any Dissenting Shareholder shall be entitled, in the event that the Plan of
Arrangement becomes effective, to be paid by Amalco the fair value of its
shares held by such Dissenting Shareholder;

As to any additional Interim Qrder

AUTHORIZES Caprion to petition this Honorable Court and, if and when
necessary, to seek any additional Interim Qrder;

As to the Final Order

AUTHORIZES Caprion to present the application for the Final Order
before this Honorable Court on the first juridical day following the
Caprion Meetings or at any other date following notification by news
release to the Shareholders of the date of presentation of the application
for a Final Order before this Honorable Court, at least five (5) days before
such date, without further notice;

DECLARES that compliance with the terms of this Interim Order shall
constitute good and sufficient service of the application for Final Order by
Caprion to all of the Shareholders, the Ecopia Securityholders, IQ and to
any other person and that no other form of service need be made and no
other material need be sent or served on such persons in respect of these
proceedings, whether they reside within Québec or in another jurisdiction;

DECLARES that Caprion and Ecopia are both entitled to make proof of
service by way of an affidavit of one of their officers to the effect that the
Proxy Material was sent in accordance with this Interim Order;

ORDERS that any interested person, including the Shareholders, the
Ecopia Securityholders and 1Q, as the case may be, wishing to appear at
the hearing on the application for Final Order shall:

(i) file an appearance with the Clerk of the Superior Court of
Québec, 1 Notre-Dame Street East, Montreal, Québec, H2Y
1B6, Commercial Division, judicial District of Montreal and
serve same on Caprion’s counsel, Stikeman Elliott (¢/o: Me
Jean Fontaine, 1155 René-Lévesque Blvd. W., 40th floor,
Montreal, Québec, H3B 3V2), along with notice of this
person’s address for service, no later than March 6, 2007;
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(i)  if such Appearance is with the view to contest the
application for Final Order or to make representations in
relation thereto, file a written contestation or written
representations, as the case may be, supported, as to the
facts, by affidavii(s) and exhibit(s), if any, with the
aforementioned Clerk of the Superior Court of Québec,
1 Notre-Dame Street East, Montreal, Québec, H2Y 1Bs,
Commercial Division, judicial District of Montreal, and
serve same on Caprion’s counsel, Stikeman Elliott (c/o: Me
Jean Fontaine, 1155 René-Lévesque Blvd. W., 40th floor,
Montreal, Québec, H3B 3V2), along with notice of this
person’s address for service, no later than the day that is
four business days before the hearing on the application for
Final order, failing which no contestation of the application
for Final QOrder shall be permitted;

DECLARES that the Shareholders (and any transferee after the record
date of February 7, 2007), IQ and the Ecopia Securityholders and all other
persons notified in accordance with this Interim Order will be duly called
parties to the application for Final Order and will be bound by the orders
and findings of this Court in connection with the Final Order;

ORDERS that Caprion shall present the application for Final Order with a
certified copy of the Arrangement Resolution duly passed;

THE WHOLE without costs.

(signed) Daniel H. Tingley
DANIEL H. TINGLEY, 5.CJ.
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SUPERIOR COURT
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DISTRICT OF MONTREAL e
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No: 500-11-029809-072

DATE: Maich 13, 2007

IN THE PRESENCE OF THE HONOURABLE DANIEL H. TINGLEY

CAPRION PHARMACEUTICALS INC.,
Applicant

v.

THE DIRECTOR IN CHARGE OF THE CECA

And

ECOPIA BIOSCIENCES INC.

Mis en cause

JUDGMENT

[1] CONSIDERING the application of Caprion Pharmaceuticals Inc.

("Caprion”) seeking the final approval of an arrangement under Section 192 of
the CBCA at the inlerim level;

[2] CONSIDERING the interim order dated February 6, 2007 issued by the
Honourable Justice Daniel H. Tingley of this Court (“Interim Order”);
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[3] CONSIDERING that the Proxy Material (as defined in the interim Order)
was sent in accordance with the Interim Order, the whole as more fully appears
from the affidavits of Lloyd M. Segal dated March 12, 2007 and of Arne-Marie
Guertin dated March 12, 2007, filed in the Court record as Exhibit R-4;

[4] CONSIDERING that special shareholders’ meetings were held on March
12, 2007 (the “Caprion Meetings”);

[5] CONSIDERING that a special resolution (the “Arrangement
Resolution”) was submitted at the Caprion Meetings for the purpose of

approving and authorizing the Plan of Arrangement (as defined in the Interim
Order);

[6] CONSIDERING that the Arrangement Resolution was approved by
83.5 % of the votes cast by the holders of Caprion Shares (as defined in the
Interim Order) present or represented by proxy and by 100 % of the votes cast by
holders of Caprion Preferred Shares (as defined in the Interim Order) present or

represented by proxy, as more fully appears from a copy of a letter dated March
12, 2007 filed in the Court record as Exhibit R-5;

[7] ~CONSIDERING that the annual and special meeting of Ecopia
BioSciences Inc. ("Ecopia”)'s shareholders was held on March 12, 2007 and that
the Amalgamation Resolution (as defined in the application for interim and final
orders) was adopted by the Ecopia shareholders;

[8] CONSIDERING that the Director in charge of the CBCA (“Director”) has
indicated that he did not need to appear or be heard on the final application as
more fully appears from a copy of a letter dated March 12, 2007 filed in the Court

record as Exhibit R-6.
THE COURT MAKES THE FOLLOWING FINAL ORDER:
GRANTS Caprion’s application for & final order;

DECLARES the Plan of Arrangement duly adopted in accordance with the
directions given by this Court in the Interim Order;

DECLARES that the Plan of Arrangement conforms with the requiremnents of the
CBCA,;

DECLARES that the Plan of Arrangement is fair to all persons to whom it is

proposed to issue Thallion Pharmaceuticals Inc. securities pursuant to the Plan of
Arrangement;
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GRANTS act that the present order will serve as the basis of an exemption from
the registration requirements of the US Securities Act of 1933, as amended
pursuant to Section 3(a)(10) thereunder, for the distribution of securities
pursuant to the Plan of Arrangeiment to persons in the United States;

ORDERS provisional execution notwithstanding appeal and without the
necessity of furnishing any security;

THE WHOLE without costs.
Y

DANIELH. TINGLEY, 5.CJ.
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