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Form PTO-1595 (Rev. 07/05) U.S. DEPARTMENT OF COMMERCE

_OMB No. 0651-0027 (exp. 6/30/2008) 07 -11 -2007 United States Patent and Tradamark Office
| R
To the Dirsector of the U.S. Patentand Tr 1 03425367 suments or the new address(es) below.
1. Name of conveying party(ies) 2. Name and address of receiving party(ies)
Ecopia Biosciences inc. Name: Thallion Pharmaceuticals Inc.

Internal Address:

Additional name(s) of conveying party(ies) attached?[:lYes No

3. Nature of conveyance/Execution Date(s): Street Address: 7150 Alexander-Fieming
Execution Date(s) March 13, 2007

[ ] Assignment [ ] Merger

D Security Agreement EJ] Change of Name City: Monireal

D Joint Research Agreement State: Quebec
[_] Government interest Assignment

. Country: Canada Zip:H4S 208
[ ] Executive Order 9424, Confirmatory License ouniry: =2nac Zip
l:l Other, Additional name(s) & address(es) attached? [ ]vYes . No
4. Application or patent number(s}: [1This document is being filed together with a new appusatlon
A. Patent Application No.(s) B. Patent No.(s) =g ;
11/053,052 _ 6,912,470 = R
11/053,576 = E g
oL
Additional numbers attached? I:IYes No ;""'P' -3 ;
5. Name and address to whom correspondence 6. Total number of appllcatlons ar[d paggntsﬁ
concerning document should be mailed: involved: 3 S
. o "3
Name: Holland & Hart LLP 7. Total fee (37 CFR 1.21(h) & 3.41) $.120
Internal Address: D Authorized to be charged by credit card

. Authorized to be charged to deposnt account

Street Address: P.O. Box 8748 D Enclosed
: l:l None required (government interest not affecting title)

8. Payment Information

a. Credit Card Last 4 Numbers 1460
Expiration Date 01/2011

City: Denver, Colorado 80201

State: Colorado Zip:8749

Phone Number:{303) 295-8000

b. Deposit Account Number

Fax Number:_{303) 295-8261

Authorized User Name James A, Sheridan

jJS’/o7

Email Address._docket@hollandhart.com

2z

9. Signature:

07/10/2007 TBYRNE 000 Signature Date
01 Fc:rog; P A Sheridar:l i Total number of pages including cov?r 70
N Person Slgmng sheet, attachments, and documents:

Documents to be recorded (including cover sheet) should be faxed to (5§71) 273-0140, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTQ, P.0.Box 1450, Alexandria, V.A. 22313-1450
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I'*"! Industry Canada Indusirie Canada

Certificute of Arrangement

Canada Business Cerporations Act

CAPRION PHARMACEUTICALS INC .«

PHARMACEUTIQUE CAPRION INC.

Certificat d'arrangement

Lo} canadiennc sur les sociétés par actions

403457-¢

i Namzof CBCA eorporaton(s) involved -
Déneminetionds) de la {des) sociBiés)
! L CS5 A concernda(s)

1 hereby vertify that the arangement set out in the
attached asticles of arrangemant, involving the
above-referenced corporation(s), bas been effected
under section 192 of the Canade Business
Corporations Act

s sy

oo

Richurd G, Shaw
Directar - Directent

Corporation number - Numédro tic ja sociéé

Ye cortifie que Farrangement mentionnt daos tes

clauses dantangement annexées, concemant fa

{tes) sociéré(s) susmentionnde(s}, a pris effet en

veriu e Farticle 192 de 1a Loi canadienne sw ies
- sociétés par actions :

March 13,2007 / e 13 mnss 2087

Date of Arrangement - Dute de Parrangonient

- Canadi
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l*‘i Industyy Conads

Canvdy Busiugss
Corparations ACt

Industric Canddy FORM 14}
Let panutikeane sur les

socidrts par-acklons {SECTION 192)

ARTILLES OF ARRANGEMENT

FORMULAIRE 14.1
CLAUSES D' ARRANGEMENT
(ARTICLE 192)

Tom tiame 0] ThE APUIRRAL COIUTA(S) - U enominalicn sociatn da ia{dea} renuimnte(t)

Pl

CAPEION PHARMACEUINLCALS INC
PUARMAUBUTIOUE CAPRION INC.

2 — Cotpoiatio Hadfy) &%3)de ln{dey) soritvaQ®)

4034571

T~ HOouid Of N9 Carporatan(s) tix elicing of which are amended, f applicable
Déwciningbon 104 ils 9o lafd ex) zociéé(s) dont fey ¥tatuts sonl modittds ke cus dchdant

THALLION PHARMACEUTICALS INC
PHALLION PRARMACEUTIQUES INC

4 -~ Comualion Ne(s) - H¥s) de haloes) sncinte(s)

§ = Name of the corpomlion(s] croated by amalgamation, IF appicalle .
Déagmination seckie da 0es) sacihl dl3) aaunly) dv [b(drs) fuskanisd, e cus Eechdany

TINALLION PHARMACEUTICALS INC.
THALLIDN PHARMACEUTIQUES INC.

& — Sarposstion Ha,l1) - NY3) de fa(des) sogiete(s)

4417852

7 - Nxme of the giscolved corporatign(s), i¥ applicatle
Denominttion seciale du v (Wos) socid1(s) disxouzp(s), T cas dchiaoy

N/A

U - Corprewtion No,{s} - N%s) de laldes) socktd{s} 1

¥ — Name ot other faredratitng invetvid, if applicabls
Dénoiinsilon suciate Yus autees 30CHTES ¥n Causk, le €38 dchdant

BECOPIA BIOUSCIENCES INC.

10 ~ Carparation Mo, (4} o¢ Jwriadictivn o fcoipusative
) de L{dar) soeidth{liou iol sous ta thgime de
Ryuvlle etz wIt canathede

3454746

11— 1y 3ccordnnce with 6o sate: approving the srrangemant « Conformdment bux 1ermes 8 I srdannance approuvant farrsagemant

1bs seticlas af the above named corpe

(s) a1z ded in ac

V7

The name of it canqud o

{: & with the attarned plan of arcapgemunt
Lz statuts de inldes) sozidte(s) susmentiunndw(s} saat e3ailiC pn Sonfurmitd avec 1 pha d ssranpemant cihpint

Lz dénommation socialy da . Gt mudilize pour

r“‘ Thie falluwing bodins Cotparate are sissigemater in DaKeaiance wilh the astachod plan ol anongemens *
b iy L3 DOrSeanes s its sulvanies san} Jusicandes canformémant cu Slan darrsagmment ci-fownt
e

The whan of a7r3agemant JRICHRE Rusety: Involving the addve nemed bodrics) Ternonte is hareby wffecied
4 v_‘: Le plan drarrangement oi-piul partant suf tafles) prrsenne(c) inuele(d) susmentionnais) prend arot

Tht sbove nainud coravien(s) is(are) fuidated ¢nd disgelved in JCcordance wiln Ine altached plan ol arrsagement
Lafies) saoztals) susimantivnatels) est{aant) ik uldéa(S] st dixsoniafs} conlormiment gu glan &'9FBngRMERL Sijoiat

* Please see the attached appendix for a summasy of the information relating to Thaflion
Pharmaceuticals Inc, being the corporation resulting from the amalgamation of Caprion
Pharmaceuticals Ine. (corp.no. 4034571) and Ecopia BioSciences Inc. {corp. no. 3454745).
Pursuant to the kms of the atiached Plan of Arrangement, such amalgamation will take
effect the da if?et the Effective Date. ' '

TRl Re - WF aeidl

Signayt "y 7 Printad Bame « Rom a6 @IGaF DOIAK
M" / Lloyd M. Segal [514) 940-3604
; 4

HfoR DEFARTHENTAL USE ONLY - A UUSAGE DO/MINIS FEREISEULENENT . | . B N

22 -~ Cagacity of - En quslite #a

Director

M:AR ’]‘ ':

¥ 3189 {Z083/G]

Canadd
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APPENDIX

Summary _charter information concerning Thallion Pharmaceuticals Inc, being the
corporation resuliing from the amalgamation of Caprion Pharmaceuticals Inc, and Ecopia

Biosciences Inc.:
1. Name of the corporation: Thallion Pharmaceuticals Inc.

Thallion Pharmaceutiques Inc.

2. Yrovince or territory in Cenada | Quebec
where  the registered office is
situated:

Classes and any maximum numbe | See Schedule 1 attached hereto.
of shares that the corporation is
authorized to issue:

s

4. ResgtriicHons, if any, on share | None
tansfers:

Number (o minimwem and | Minimome 3 - Maxdmum: 10
maxirnum number) of directors:

o

6 Restiictions, if any, on the business | None.
the corporation may carry on:

7 Other provigions, if any: The directors shall have the right to appoint
one or more additional directors, whe shall
hold office for & term expiring ne later than
the close of the next annual meeting of
shareholders, but the total numbes of directors
so appointed shall not exceed one-thivd (1/3)
| of the number of directms elected at the
previous annual meeting of shareholders.

GAN- MUK TREALS4D157520 v3
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The Corporation is authorized to lssue: .

v anunlimited number of Common Shares, and
» an undimited number of Special Prefeired Shares

Capitalized terms used but not otherwise defined have he meanings set forth in Axticle IV of
this Schedude A

L COMMON SHARES

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

1 Yoting,

The holders of Corumon Shares shall be entitled to one vote for each share held by them
at all shargholders’ meetings (other than meelings at which only the holders of another
specified series ot class of shares are entitled to vote, puzsuant to the provisions hereof
or pursuant to the provisions of the Act) and they shall be entitled to notice of all
meetings of shureholders of the Corporation.

!J

Dividends.

The holders of Common Shazes shall be entitled to receive, as and when declared by the
Bomrd of Directors, dividends payable in money, propeity or by the issue of fully paid
shares of the capital of the Corporation

w

Liguidation,

In the event of the liquidation, dissolution or winding-up of the Corporation, whether
voluntary ex involuntary, or other distribution of assets of the Corporation among
shareholders for the purpose of winding up its affairs, subject to the 1ights, privileges,
restrictions and conditions attaching to any class of shares ranking prior to the Comvmon
Shares, the holders of the Common Shares shall be entitled o receive the remaining
propesty of the Corporation,
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4 Amendment.

Subject to the provisions of the Act, the provisions contained in this Axtide [ shall not be
deleted ox amended unless effected by special resolution of the shareholders of the
Corporalion duly passed as then required by law, the holders of Common Shares being,
catitled to vole separately thereon as a class.

1L SPECIAL PREFERRED SHARES

The Speciul Preferred Shares shall be subject to the lollowing sights, privileges, restuictions and
conditions:

[y

Non-voting,

Subject to the provisions of the Act 1 as otherwise expressly provided herein, the
holders of the Special Preferred Shares shall not be entitled to receive natice of, nor to
attend o1 vote al, meetings of the shareholders of the Corporation.

2 Dividends,

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

j3%

Liquidation,

Upan any liguidation, dissolution ot winding up of the Corporation prior to the
occwrence of a Trigger Event, whether voluntary or involuntuy, or othes dishibution of
assels of the Corporation among shareholders for the purpose of winding up its affairs,
befere any amount shall be paid to or any assets distributed among the holders of shares
of any other cusy of the Corpotation ranking subordinate o the '%peaal Preferred
Shares, the holders of the Speciul Preferred Shares shall be entitled to receive an amount
equal to the Liquidation Amount. Alter payment to the holders of the Special Preferred
Shares of the Liquidation Amount, they shall not be entitled to share in any fuither
distribulion of the assets of the Corporalion After the first anmiversary of the
Amalgamation, the Special Preferred Shares shall not be entitfled to share in the
distribution of the property or assets of the Corporation in the event of the ligquidation,
dissolution of winding-up of the Corporation, whether voluntary or involuatary, or
other dishiibution of asscts of the Corporalion amoung shareholders of the Corperation
for the purpose of winding up its affairs.
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-'4... Automatic Redemption,

Subject o compliance with Section 36(2) of the Act, upon the oceurrence of a Trigger
Hvent, all of the issued and outstanding Special Preferred Shares shall be redesmed by
the Corporation in the mater set forth in this Section 4.

431  Mechanics of Automatic Redemption. All holdwms of Special Preferred Shares shall be
gjvm wiitten notice (a "Redemption Notice") of the occurrence of a Trigger Event and
specifying the applicable Redemption Date. On the Redemption Date, the Corporation .
shall pay o1 cause to be paid the Redemption Amount to the registered holders of the
Special Proferred Shares upon presentation and surrender of the certificates for the
Special Preferred Shares at the registered office of the Corporation o at such other place
o1 places as may be specified in the Redemption Notice, and the certificates for such
Special Preferred Shares shall thereupon be cancelled, and the Special Prefersed Shares
represented thereby shall therenpon be 1edeemed From and after the Redemption Date,
the holders of the Special Preferzed Shares shall cease to be entitled 10 axercise any of the
rights of the holders thereof, cxcept 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 cese the rights of the holders of such shares shall
rexain unaffected. On or before the Redemption Date, the Corporation shall have the
tight to deposit the Redemption Amount in a spécial account with any charterad bank or
trust company in Canada named in the Redemption Notice, to be paid, without interest,
to o to the order of the respective holders of such Special Preferred Shares, upon
presentation and sunrender of the certificates representing the same and, upon such
deposit being made or upon the Redemption Date, whichever is later, the Special
Preferred Shares in respect of which such deposit shall have been macdle, shall be deemed
to be redeemed and the 1ights of the respective holders thereof, after such deposit or
after such Redemption Date, as the case may be, shall be limiled to receiving, out of the
maneys so deposited, without interest, the Redemption Amount applicable (o their
respactive Special Preferred Shares against presentation and sunrender of the certificates
representing such Special Preferred Shares

42  Redemplion Amount, Subject to adjusbment pursuant to Section 43 below, the
Redemption Amount per Specigl Preferred Share shall be equal to:

{a) if the Tiigger Event is puistiant to Section IV.1 13(b) of Axticle IV, an aggregate of
$1.00 divided by the total number aof issued and outstanding Special Preferred
Shares; or

()] if the Trigge: Eventis pursuant to Section IV.1 13(a) of Article IV, an agg egate of
$35,000,000 divided by the lotal number of issued and oulstanding Special
Prefetred Shares;

PATENT
REEL: 019549 FRAME: 0294

PATENT

REEL: 019995 FRAME: 0331



in cach case net of any applicable withholding or othes similar taxes

¢

Adjustment of Redemption Amount. The Redemption Amount shall be subject to

adjustment as follows: if the Distributable Praceeds are greater or less than $35,000,000,

then the Redemption Amount per Special Preferred Share shall be equal to the

Disuributable Proceeds divided by the total number of issued and oulstanding Special

Prefared Shares (in the case of holders of Special Preferred Shaies who are non-

residents within the meaning of the Income Tax Act (Canada), net of any applicable ‘
witiholding o1 other simile taxes); provided however that if the Distributable Proceeds .
are equal o zero, then the aggregate Redenption Amount shall be equal to $1 00.

ds
(%)

44 Sale of CellCurin Platform. Ihe Corporation shall use commercially reasonable efforts to
support the sale process with respect to the CellCurtr Platform and o cxecute a
definitive agreement for the sale of the CellCaria Platform prior to the first anniversary
of the Amalgamation, with a view to bringing about 2 Txigger Event, while maximizing
the value of the CellCarfa Platform and the amount, if any, by which Net After-Tax
Proceeds will excead $25,000.000. :

5. Amendment,

Subject to the provisions of the Act, the provisions contained in this Article II shall not be
deleted or amended unless cifected by special resolution of the shareholders of the
Corporation duly passed as then required by law, the holders of Special Prefenied Shares
being entitled to vote separalely thereon as a class

M NOTICES.

All rotices, requests, consents, demunds and othet communications required o1 permitied
hereunder shall be in writing and shall be deemed to have been duly given, made and received
{a) when delivered against receipt; (b) upon transmitter’s confirmation of the roceipt of a
facsimile transmission, which shall be followed by an oiiginal sent otherwise in accordance
with this Asticle IIi; (<) upon confitmed delivery by a standard overnight carries; 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 o1 other communication {i} given o 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 Bhares from time to time, or (i) given to a holder of Special Preferred Shates or
Common Shares shall be addressed to such holder's address as shown by the records of the
Corporation. '
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(V. DERINED TERMS

I this Schedule:

]

11 "Act" means the Canuda Business Corporations Act;

12 “Amalgamation” means the amalgamation of Capion Pharmaceuticals Inc. with Ecopia
Biosciences Inc as of the date hereof; ‘

13 “Anticles® means the articles of airangement of the Corporation, as amended om time
1o time; . .

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 {inclading,
without Hmitation, contracts, licenses, equipment, imellectual property and goodwill)
1elating exclusively to o1 used exclusively in conmection with the proprietaty proteomics
technology platform known as CellCaria, whether such propetly and assets are held
directly by the Corporation or indirectly through a wholly-owned subsidiaty
corporation, pailnexship or other entity;

16  *Coiporalion® means Thallion Pharmaceuticals Inc. or any $uccessor by amalgamation;

1.7  "Disuibutable Proceeds" means 75% of the amount, if any, by which the Net Aftes-Tax

. Proceads exceed $25,000,000, reducad on a dollar for dollar basis by an amount equal to

the excess of the tax that will become payable by the Corporation under Part VLI of the

bicose Tux Act {Canada) as a result of the redemption over the present value of the tax

benclit of the deduction under paragraph 110(1)(k} of the fncome Tax Act (Canada)

selated to such tax payable. This reduction amount shall be determined by the

management, acking reasonably, on the Redemption Date and shall not be subject to any
further adjustment;

1.8  'Liquidation Amount' means, for each Special Preferred Shate, the greater of (i} an
aggregate of $1 00 divided by the total number of issued and outstanding Special
Preferzed Shares and (if) an amount equal to the Redemption Amount per share ss
caleufated in accordance with Section IT4 above, mutatis mutandis in respect of any
Trigger Bvent that uccurs in connection with the liguidation of the Corporationy
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19  "Net After-Tax Procesds" means the proceeds received or to be received by the
Corporation, directly or indirectly, {rom the disposition of the CellCariz Platform
pursuant to a Trigger Event described in Section 113(a) below, net of all income taxes
that would be payable by the Corporation (or by its wholly-owned subsidiary, it
applicable) relating to such disposition (including for gieater certainty any such taxes
payable by the Corporation on amounts aflocated to it as a result of the disposition of
the CellCarta Platform by any partnership of whom the Cotporation is » member} after
using ull tax losses, credits and dednctions available to the Corporation and generated
by Caprion Pharmaceuticals Inc in a taxation year ended prior {o the Amalgamation;

110  *Redemplion Amount” has the meaning set cut in Section 4.2;
111 "Redemption Date® means:

(a) in the case of a Trigger Event referred to in Section 1.13(a) below, the closing date '
of the sale of the CellCarta Platform; or

() in the case of a Izigger Event 1eferred to in Section 1.13(b) below, the 5% Business
Day following the occurrence of such Trigger Event.

112 "Redemption Notice” has the meaning set out in Section 4.1;
113 "Trigge: Event" shall mean the eatlier of:

(a} the execufion of a definifive agreement, upon terms and conditions that are
reasonable in the circumstances, as determined by the Bomd of Directors of the
Corporation, providing for the sale by the Corporation, directly or indirectly, for
a purchase price payable in cash, of the CellCarts Plaform to a third party

i dealing at arms' length with the Corporation (within the meaning of the nceme

Tax Act (Canada)); and

{2)] the first anmiversary of the daie of the Amalgamation

This Schedule, as {rom time to fime amended, shall be read without regard to paragraph
headings, which are included for sase of reference only, and with all changes in gender and
number penmitted by the context v ‘ -
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PLAN OF ARRANGEMENT
UNDER SECTION 192
OF THE CANADA BUSINESS CORPORATIONS ACT

. ARTICLE1
INTERPRETATION

1.1 DeHnitions

In this Plan of Anzangement, unless there is something in the subject matter o1 context
inconsistent therewith, the following terms shall have the respective meanings set out below
and grammatical variations of such terms shall have corresponding meanings:

"Amalco” means the coiporation resulting from the Amalgamation pursuant to the
Cerlificate of Arrangement;

“Amalco Consolidated Shares” means the Amalco Shares after giving effect to the
- Amalce Congolidation;

"Amaleo Consolidation" means the consolidation of the Amalco Shares as patt of the
Anangement on the basis of one Amalco Consolidated Share for every ten Amalco
Shaves;

"Amalco Shates” means the common shares in the capital of Amalco (before
inplementation of the Amalco Consolidation) having the rights, privileges, conditions
and restiictions respectively sel out in Appendix A hereto;

"Amalco Special Preferred Shares” means the special preferied shares in the capital of
Amaleo having the 1ights, piivileges, conditions and testrictions respectively set out in
Appendix A hereto; '

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

*Amalco Warrant® means a whole wariant entitling its holder to purchase une Amalco
Share at a price of $0.375 for a period of 36 months following the Effective Date;

"Amalgamation” has the meaning asceibed therete in Section 3.1(d);
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v Amalgamation Resolution" means the special resolution of the Ecopia Shareholders
approving the Amalgamation and the Amalco Consolidation to be considered at the
Bropia Mecting;

"Artangement” means the auangement made under Section 192 of the CBCA on the
terms and subject to the conditions set out in this Plan of Arfangement, subject to any
amendments o1 vatiations thereto made in accordance with Section 8.3 of the
Combination Agreement or Section 6 1 hereof o1 made at the direcdon of the Court in
the Final Ordets '

"Arsangement Resolution® means the special resolution of the Caprion Sharcholders
approving the Plan of Auangement to be considered at the Caprion Meeting;

'Articles of Arrangement® means the articles of arrangement to be filed with the
Director after the Final Order is made, subject to the tetms of the Combination
Agreemont;

"Business Day" meang any day, other than a Saturday, a Sunday and a statutory holiday
in Mondreal, Québec;

“Caprion’ means Caprion Pharmaceuticals Inc., a corporation existing under the ledeal
Iaws of Canada;

"Caprion Investors Agreement” means the first amendment to the investors rights
| agreement of Caprion dated as of December 20, 2002 among Caprion, Orion Securities
i e, and certain Caprion Shareholders, as amended;

"Caprion Meeting” means the special meeting of Caprion Shareholders, including any
adjournment o1 posiponement thereof, to be called and held in accordance with the
Interim Crder to consider the Amangement; '

*Caprion Oplions” meaus options to purchase Caprion Shares granied under the
Caprion Stock Option Plan; o

"Caprion Preferred Shares’ means the Class A preferred shwes in the capital of
Capiiory

"Caprion Registration Rights Agreements® means, collectively, the registzation rights
agreement dated as of Decernber 20, 2002 between Caprion and Biogen IDEC MA Ine, as
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amended, and the first amendment to the registration rights agreement dated as of
December 20, 2002 among Caprion, Oiion Securities Inc, Waters Technologies Holding
Limited and the persons listed in such agreement on Schedule A thereto, as amende,d

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

"C'xpnnn Shareholders .".Lgxeement" means the shaveholders’ zgreement of Caprion
dated as of Decembe: 6, 1999, among Capiion and certain Caprion Shareholders, as
amended;

"Caprion Shares” means the comanon shares in the capital of Caprion;

"Caprion Stock Qption Plan® means the 1998 Stock Option Plan of Caprion adopted by
Caprion on Novernber 4, 1998 and subsequently amended by the Board of Ditectors of
Caprion on July 21, 1999; Seplember 24, 2001; Septembe: 24, 2002; November 11, 2004
and December 30, 2005; .

"Caprion Voting Trust Agtecment’ means the voling lusl agreement enfered inlo
_ amony ces tain Caprion Shareholders as of Novembers 26, 1999; :

"CBCA" means the Comede Business Conporgtions Act and the regulations made
. thereunder, as amended fom time to time prior to the Effective Date;

"CellCarta G.P." means the new general partnership to be formed by Caprion under the
* laws of the Province of Québec int connection with the CellCarfz Reorganization arud to
- be indirectly wholly-owned, following the Amalgamation, by Amalco;

4 "CellCarta Rcor&,amx.ntwn means the tansfos of all properties of the Caprion
proprietary platfoxm called CellCarin to CellCwin GP in consideration for units of
CellCarta G P, such tiansfer to become effective as at the Effective Date, substantially as
described in Schedule E of the Combination Agreement;

“‘Certificate uf Arrangement” means the certificate giving effect to the Asiangement
issued by the Director pursuant to subsection 192(7) of the CBCA after the Articles of
Arrangement have been filed with the Directos;

"Combination Agreement” means the combinalion agreement made as of january 3,
2007 between BPeopia and Caprion, as amended, supplemented and/or restated in
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accordance therewith prior to the Effective Daty, providing for, among othet things, the
Arvangement;

"Common Amalgamation Conversion Formula” means (A+B) x C where A is equal Io,
the number of Caprion Shares held by a holder of Ca prion Shares, B is equal to the total
number of Caprion Shares issued and outstanding immediaiely prior lo the Effective
Date and C is equal to (i) with respect to the number of Amalco Shares to be issued to
such holdar of Caprion Shares, 10% of the number of Beopia Shares issued and
oulstanding immediately prior to the Amalgamation or (ii) with 1espect to the number of
Amalce Special Preferred Shares to be issued to such holder of Caption Shares,
2,000.000;

"Cowt" means the Superior Com t.of Québec;
"Depositary” means Computershare Investor Services Ing;
"Director” means the Director appointed under Section 260 of the CBCA;
"Dissent Rights” has the meaning ascribed thereto in Section 5.1 :

"Dissenting Sharcholders” means a Caprion Shareholder or an Eropia Shareholder, as
the case may be, who dissents in respect of the Amrangement or the Amalgamation, as
the case may be, in strict compliance with the Dissent Rights;

"Ecopia® means Ecopia BicSciences Inc, a corperation existing unde: the federal laws of
Canada;

"Ecopia Meeting” means the special meeling of Ecopia Shareholders, including any
adjournment or postponement thereof, to be called and held in accordance with the
Interirn Order to consides, among othet things, the Amalgamation and the Amaleo
Consolidation; :

‘Teapia Options® means options lo purchase Ecopia Shares granted under the Ecopia
Stock Option Plan;

"Ecopia  Replacement Option" shall have the meaning ascribed thereto in
Section 3.1{e}{vii);

PATENT

PECI . NANAFAN T"IMARKAr~ Anna

PATENT
REEL: 019995 FRAME: 0338




"Leopia Replacement Warrant® shall have the meaning asaibed thereto in
Saction 3 I{e)(vi};

"Fieopia Shate Purchase Plan” means the 2001 share purchase plan of Ecopia;
"Ecopia Shar¢holders” means the holders of Evopia Shares;
“ficopia Shares” means the common shanes in the capital of Ecopia;

"Ecopia Stock Option Plan® means the stock option plan of Ecopia adopled by Ecopia in
Novembe: 2000 and subsequently amended by the Board of Directors of Ecopia on
May 8, 2001 and Apeil 12, 2003;

'Teopia  Unexercised Options” shall have the meaning asciibed thereto in
Section 3 He){vii);

"Toopia Wartants” means watranls to puichase Beopin Shates;

"Effective Date" means the date shown on the Certificate of Arrangement to be issued
by the Directin pursuant Lo section 262 of the CBCA giving effect o the Arrangement, -
provided that such dale occurs on or prior to the Quitside Date;

"Equaity Financing' mesns a piivate placement of Amalco Units of not less than
$30 million at a price of 30.25 per Amalco Unit, the whole as set out in the Financial
Advisor Engagement Leiter (as defined in the Combination Agreement) and to be
further detailed in an agency agreement to be entered into between Ecopia and Caprion,
on their behall and on behalf of Amalco, and the agents theteunder;

"ixpergen” means Expergen Drag Development GmbH;

"Expergen Warrants" means warrants to purchase 75,000 Caprion Shaves issued to
Expergen in comaection with the acquisition by Caprion of the CAP-232 program and
related Ticonse Agreement dated March 6, 2006 as amended on November 2, 2005;

"Final Order” means the final order of the Court approving the Anrangement, as such
oder may be amended by the Coust at any lime piior to the Effective Date or, if

“appealed, then, unless such appeal is withdrawn or dended, as affitmed o1 as amended
on appeal; ’
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"Formes Holder” shail have the meaning ascribed thereto in Section 4.1{c);

rGovernmental Entity" means (a) any multinational, {ederal, provincial, state, regional,
municipal, local or other government, governmental or public department, ministy,
central bank, cowt, tibunal, arbitral body, commission, board, bureau or agency,
domestic or foreign, (b} any subdivision, agent or authority of any of the fuu.z,mng or
() any quasi-governmnental ot private body, incloding any Libunal, commission,
regulatory  agency  or  selfregulatory  organization, exescising  any regulatory,
expropriation o1 taxing authority under o1 for the account of any of the foregoing

aterim Order* means the intetim order of the Court concerning the Arrangement,
under Section 192 of the CBCA, containing declarations and d;uerhons with respect to
the Atrangement and the holding of the Caprion Meeting and Ecopia Meeting, as such
order may be amended by the Court as contemnplated by Section 2.7 of the Combination .
Agregmont; '

Q" means Investisserment Quidbec;

"¢} Loans" means all amounts {capital and interests) owed to IQ by Caprion undc:r the
tetms of the offer made by IQ on January 23, 2002 and accepted by Capuion on
January 25, 2002 (the "2002 Loan"} and the offer made by IQ on June 9 2005 and
accepted by Caprion on july 25, 2005 (the “20()’5 Loan");

2002 Replacement Warranlts” shall have the meaning ascribed thereto in
Section 3.1(e}{viii); ‘

Q 2005 Replacement Warrants" shall have the meaning ascribed thereto in
Section 3.1{e){ix);

"‘IQ Waranis® means all wartants and othor rights to subscribe for Caprion Shares
granted by Capiion to IQ pursuant to the IQ Loans, as amended, or otherwise;

"Letter of Transmittal’ mearts the letter of bansmittal to be delivered by Caprion and
Eropia to the Caprion Shareholders and Ecopia Shareholders, respectively, providing for
the delnery of the Caption Shares, Caprion Prefeired Shares o1 Ecopxd Shazes, as the
‘tase may be, to the Depositary;

‘Liens” mesns any hypothecs, mortgages, lions, chaiges, secusity interesis, pledges,
aims, encimbrances and adverse rights o1 claims;
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*Quiside Date" means April 30, 2007, subject to the right of either Caprion or Ecopia to
postpone the Qutside Date for up to an additional 99 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 Governtnental Entity, by giving written notice to the other party
to such effect no later than 5:00 p m. (Eastern time) on the date that is 15 days prior to
the original Outside Date (and any subsequent Outside Date), or such later date as may
be agieed to inwiiting by Caprion and Ecopia;

"Person’ includes an individual, limited or general parmership, limited lability :
compuany, limited lability partnership, trust, joint ventute, association, body corposate, :
trustee, cxecutor, administrator, legal representative, government (including any '!
Governmental Entity) o1 any othes entity, whethex or not having legal status; ‘

"Plan of Arrangement” means this plan of anrangement involving Caprion, Hcopia,
Amalco, the Caprion Shareholders, the Ecopia Shareholders, the holders of Caprion
Options, the holders of Tropia Options, the holders of Ecopia Wartants, the subscribers
to secwitios of Amaleo pursuant t the Equity Financing, Expeigen, as the holder of the
Expergen Wartants and 1Q, as the helder of the 1Q Wanants and any amendment o1
vaziation made In accordance with Seclion 6 1;

"Preferred Amalgamation Conversion Formula® means (A+B) x C where 4 is equal 1o
the number of Caption Preferred Shares held by a holder of Caprion Prefexred Shates, B
is equal to the total number of Caprion Preferred Shares issued and outstanding
inynediately prior to the Effective Date and C is equal to (i) with respect to the number
of Amalco Shares to be issued to such holder of Caprion Preferred Shares, 90% of the
number of Ecopia Shares issued and outstanding immediately pior o the
Amalgamation or (i) with respect to the number of Amalco Special Preferred Shares to
be issued to such holder of Caprion Preferred Shares, 8,000,000;

"Regulatory Approvals’ means those sanctions, rulings, consents, orders, exemptions,
permits and other approvals (including the lapse, without objection, of a prescribed time
under a statute or regulation that states that a transaction may be implemented if a
presaibed time lapses following the giving of notice without an objecdon being made)
of Governmental Entities required to consummate the Arrangement; and :

YTEX" means the Toronto Stock FExchange

Sections and Headings

The division of this Anangement info sections and the insertion of headings are for
teference purposes only and shall not affect the intespreiation of this Arrangement. Unless
Otherwise indicated, any reference in this Arrangement to a section or an exhibit 1efers o the
specified seclion of or exhibit to this Ax rangement . _ _ i
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1.3 Number, Gendes and Persons

In this Auangement, unless the context otherwise requires, words importing the
singular number include the plural and vice versa and words importing any gender include all
genders. :

1.4 Date of Any Action

in the event that any date on which any action is 1equired to be taken hereunder by any
of the parties hereto is not a Business Day, such action shall be required to be taken on the next
succeeding day which is a Business Day.

15 Time

Time shall be of the essorice every matler or action contemplated heréunder

16 Statutory References

Any reference in this Plan of Auangement to a statute includes all regulations made
thereunder and all armendments to such statute or regulations in force, from lime fo time, o any
statute or regulations that supplement or supersede such statuie o regulations,

ARTICLE?
BINDING EFFECT

31 Binding Effect

This Plan of Arrangement will become effective at, and the steps contemplated thereby
if, will be binding at, the dates and timos set out in Section 3 1 on {1 Caprion, (i) Bcopia, (4i) all
- Cuprion Sharcholders, (iv) all halders of Caprion Optivns, (v)all Ecopia Shareholders, {vi) all
holders of Beopia Options, {vii) all holders of Ecopia Warrants, (vill) all subscitbers to sacmities
" of Amaleo pursuant to the Equity Financing, (ix) 1Q, as the holder of the IQ Warnants, and {x}
- Expergen, as the holder of the Expergen Warrants.
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ARTICLE 3
ARRANGEMENT

31 Aarangement

The following shall oceur and be deemed to occur in the following mder without mny
turther act or formality:

{a al L1:B5 pm on the Effective Dale, the CellCar ta Reoi ganization shall take effect;
) I gz, X

(&) al 1205 am. on the day afier the Effective Date, the Caprion Investors
Agreement, the Caprion Sharcholders Agreement, the Caprion Registration
Hights Agreements and the Capiion Voting Trust Agreement shall be
{ermdnated;

) wt [2:05 a.m on the day after the Effective Date, the Expergen Warrants shall be
terminated, to the extent not already exexcised or expired;

{d)  at 6:00 p.m on the day aftes the Effective Date, Ecopia and Caprion shall be
amalgemated (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 following lerms and
conditions: '

i) the name of Amalko shall be “Thallion Pharmaceuticals Inc” in the
English language form and “Lhallion Pharmacentiques Inc” in the
French language form;

{if) the registered office of Amaleo shall be situated in the Province of
Québec; ‘

i) Amalen shall be authorized to issue (i) an unlimited mamber of Amalco
Shares, without par value; and (i) an unlimited number of Amaleo
Spacial Preferred Shares;

{iv}  there shall be no restrictions on the aclivities that Amalco is authorized to
carry on, nor any ¢estrichons on the transfer of Amalvo Shares;
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)

(v)

-10-

the board of dizectors of Amaleo will consist of not less than three and not
more than ten directors, the exact number of which shall be determined
by the directors from time to time; '

the dirveciors of Amaleo shall have the
additional directors, who shall hold offi

than the close of the

right to appoint ane or more
ce fox a term expiring no later
next anmual meeting of sharcholders, bul the total

mumber of directors so appointed shall not excesd one-third (1/3} of the

number of directors elected

sharcholders;

the first dizectors of Amalco w
meeting of shareholde
appointed, shall be the persons whose names,

appear below:
Name

Francois Legault

Gervais Dionne

Lloyd M. Segﬁl

Michael Tanow

Sylvie Grégoire

Raoberio Bellini

33, Glencoe Avenue
Qutrement (Qc)
H3T 1R1

2702, PL. Guy Sanche
Saint-Laurent {Qc)
H4R 2715

38, Windso1 Street
Wostmount (Qo)
M3Y 218

191 Commonwealth Ave.
Boston, MA 02116

11 Channing St.

Cambridge, MA 02138

4175 St-Catherine Street

Woest, Apt. 1406
Westmount (Qc)-
FI3Z 3C9

at the previous annual meeting  of

ho shall hold office untl the next annual
ns of Amalco or until theis successois ate olected or
addresses and occupation

President and
Chief Operating
Officer, Virochem
Pharma Inc

Chief Executive
Officer and Chief
Scientific Officer,
Virochem Pharma
Inc

President and
Chief Executive
Officer, Caprion
Pharmaceuticals
Inc.

Business
Consnltant

Biotech Indusiry
Consuliant

Exeeutive Vice-
President, Picchio
Pharma Inc.
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{iv}  each of the issued and outstanding Ecopia Shares shall be converted into

Franklin Berger 470 Park Avenue South  Independent
Floo1 9 North Biotechnology
New York, NY 10016 Research Analyst '

i

(vii)  the by-Taws of Amalco shall be the by-laws of Ecopia in effect prio 1o the
Effective Daie;

(i) allof the tights and properties of Ecopia and Caprion immediately before

the Amalgamation become the rights and properties of Amalco by virtue
of the Amulgamation; '

(=) all of the labilities of Leopia and Caprion immediately befare the
Amalgamation becorne the liabilities of Amalco by wirtue of the
Amalgamation;

On the Amalgamalion referred to in Section 3.1 (d} above:

{i) all of the issued and outstanding Caprion Shares held by a holda of
Caprion Shazes shall be converted into (i) such numbe: of Amalco Shares
as shall be determined in accordance with the Common Amalgamation

Conversion Formula and (i) such number of Amalko Special Preferred

Shares as shall be deteumined in accordance with fhe Common

Amalgamation Conversion Formula, provided that the holders of

Caprion Shares shall receive such number of Armalco Shares and Amalco

Special Preferred Shares as set out in Appendix B hereto;

(i) all of the issued and outstanding Caption Preferred Shares held by a
- holder of Caprion Proferred Shares shall be converted into {i} such
number of Amalco Shares as shall be determined in accordance with the
Preferred Amalgamation Conversion Formula and {il} such number of
Amaleo Special Preferred Shares as shall be determined in accordance
with the Preferred Amalgamation Conversion Formuda, provided that the
holders of Caprion Preferred 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 Gﬁtstandixxg immediately prior to the
Amalgamation shall be cancelled;

one Amalco Share;
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{v)

(vi)

fvii)

-1

the agpregate stated capital of all of the issned 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
Bhares imunediately before the Amalgamation and the amount allocated
to the Amalco Special Preferred Shares shall be equal to the 1edempton
amourni of ke Amalco Special Preferred Shares, as provided in Section II
4 2(b) of Appemdix A Hereto;

each of the Ecopia Wartants outstanding immediately prior to the
Amalgamation shall become a warrant to pwchase one Amalco Share,
subject to adjustments pursuant to the Amalco Consolidation (an: "Ecopia
Replacement Wamant). All toims and conditions of sach Heopia
Replacement Warrants will be the same as the terms and conditions of
sach Ecopla Warrants. Warrant cestificates previously evidencing such
Ecopia Warranis shall thereafter evidence and ba deemed to evidence
such Ecopia Replacement Warrants issued in replacement thereof;

each outstanding Fcopia Option thal is mot exercised prior 1o the
Amalgarmation ("Ecopia Unexercised Option") shall be cancelled and
replaced by one option (an “Ecopia Replacement Option®) to purchase
orie Amaico Share, subject to adjustments purswant to the Amalco
Consolidation. All terms and conditions of such Ecopia Replacement
Options (including the terms and conditions set forth in the Ecopia Stock
Option Plan) will be the same as the terms and conditions of such Ecopia
Unexercised Options Any document ox agreement previously evidencing
such Bcopia Unexercised Options shall thercafter evidence and be
deemed to evidence such Heopia Replacement Optians;

all IQ Warrants outstanding in respect of the 2002 Loan immediately
prior to the Amalgamation shall become warrants o purchase
2,180,000 Amalco Shares at an exercise price of 50375 per Amalco Share,
subject to adjustments pursuant to the Amalco Consolidation {"IQ 2002
Replacement Wawzants") All other terms and conditions of such IQ
Replacement Wanants will be the same as the terms and conditions of
such I Wazmhts, except that such warrants will expire, in the svent of
prepayment, on the second anmiversary of the repayment in full of the
2002 Loary;

all IQ Warnants outstanding in respect of the 2005 Loan immediately
prior to the Amalgamation shall become wartants to purchase
3,120,000 Amaico Shares al an exercise price of $0.375 per Amalco Share,
subject to adjustments pursuant to the Amalco Consolidation ("1 2005
Replacement Warrants), All other terms and conditions of such IQ
Replacement Warrants will be the same as the terms and conditions of
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such IQ Warrants, excepl that such warrants will expire, in the event of
prepayment, on the second anniversary of the repayment in full of the
2005 Loan; :

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

(x)  the Caprion Stock Option Plan shall be terminaled;

) at 15 p m. on the day after the Effective Date, the Amaleo Units to be issuec by
Amaleo purseant to the terms of the Equity Financing shall be issued; and

{8)  at 6:20 pam. on the day after the Effective Date, the Amalco Consolidation shall
take effect, ' :

32 Conditions precedent to the fmplementation of the Plan of Arrangement

The implementation of this Plan of Auangémént is subjoct to all condidons contained in
the Combination Agreement being satisficd or waived at o prior to the Effective Date.

ARTICLE4 |
CERTIFICATES AND FRACTIONAL SHARES f

Issuance uf Certificates Representing Amalco Consoldated Shares and Amalea |
Special Preferred Shares . : :

&) After the completion of the Arrangement, certificates for merly representing
Capuion Shares and Caprion Preferred Shares, as the case may be, shall represent
only the right to eceive certificates representing such number of Amalco
Consolidated Shares and/or Amalco Special Preferred Shares, as the case may
be, which the former holders of such Capiion Shares o Caprion Prefenred
Shares, as the case may be, are, subject to Section 4.3, entitled ta receive pursuant
o Scetion 31, and any cash resulting from the sale, on theis behalf, by the
Depositary of a fiactional interest in a share pursuant to Seclion 45 (less any
amounts withheld pursuant to Section 4 6), subject to compliance with the
tequiremnents set forth in this Section 4.1.

{b} After the completion of the Amangement, certificates formerly representing
Ecopia Shares shall represent only the right to receive certificates representing
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such number of Amaleo Consolidated Shares which the former holders of such
Tcopia Shares are, subject te Section4.3, entitled to 1eceive pursuant to
Section31, and any cash resultmg fiom. the sale, on their behalf, by the
Depositary of a fractional interest in a share pursuant to Seckion 4.5 {less any
amounts withheld pursuant to Secton 4.6), subject to compliance with the
requiremnents set forth in this Section 4. 1.

() Arnaleo shall, as soon as practicable following the: later of (i) the Effective Date
and (ii) the date of deposit by a foxmer holder of Caprion Shares, Capiion
Preferred Shares or Ecopia Shares, as the case may be (a "Former Holder"), with
the Depositary of a duly completed Letter of Transmittal and such other required
documents and instruments and lhe cextificales representing such Caprion
Shates, Caprion Profesred Shares or Ecopla Shares, as the case may be, forward
or cause 1o be forwarded by first class mail (postage prepaid) lo such Former
IHolder a cextificate or certificates representing such mumber ©f Amalco
Consolidaied Shares and/or Amalco Speaial Preferred Shares which such Formes
Hoelder is entitled to reccive pussuant to Section 3.1, andd a chegue representing
any cash resulting from the sale, on behalf of the holder, by the Depositary of a
fractional interest in a share pursuant to Sectiont 4.5 (less any amounts withheld
putsaant to Section 4 6), at the address set foith in the Letter of Transmitial.

F(a) In the avent of a Lransfer of ownership of Caprion Shares ox Caprion Preferred
Shares, as the case may be, that was not registered in the securities register of
" Caprion prior to the Arrangement, certificates representing the proper number of
Amalco Consolidated Shares and/or Amalco Special Preferzed Shazes, as the
case may be, may be issued to the transferee if the certificote o1 cestificates
representing such Caprion Shares or Caprion Preferred Shares, as the tase may
be, is presonted to the Depositary as provided above, accompanied by all
documents required fo evidence and effect such transfer. Until suzzendered as
contemplated by this Section 4.1, each certificate which imunediately prior to or
upon the Effective Dale represented one or more Capiion Shates or Caprion
Preferred Shares shall be deemed at all times at and after the completion of the
Arrangzment to represent only the right to receive upon such surrender a
certificate o1 certificates 1epresenting that number of Amalco Consolidated
Shares andl/or Axnalco Special Preferred Shares, as the case may be, and any cash
resulting 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 amounis withheld pursuant
1o Section 4.6), whxch such holder has the right to receive as conteraplated bv 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
representing the propei number of Amalco Consolidated Shazes may be issued
to the transferee if the certificate or certificales representing such Ecopia Shares is
prusented to the Depositaiy as provided above, accompanied by all documents
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required tu evidence and effect such transfer. Until surrendered as contemplated
by this Secion 4.1, each certificate which immediately piior to or upon ihe
Effective Date represented one or more Ecopia Shares shall be deemed at all
times at and after the completion of the Anangement to represent only the right
to receive upon such surtender a certificate vepresenting that number of Amalca
Consolidated Shares and any cash resulting from the sale, on behalf of the
holder, by the Depositary of a fractional interest in a shaye pursuant to
Sectiond.5 (less any amounts withheld pursuant to Section 4 8}, which such
holder has the xight to receive as conternplated by this Section 4.1.

42 Distribulion with Respect to Unswrendered Certificates

(=) I'he formet holders of Caprion Shares, Caprion Preferred Shares, Expergen
Wazrrants, I3 Wairants and Caprion Options shall not be entitled to any interest,
dividend, premium or other payment on o1 with respect to the Capiion Shaves,
Caprion Preferred Shares, Expergen Warrants, 1Q Warzants or Capiion Options,
as the case may be, other than, in the case of Caprion Shares and Caprion
Preferred Shares, lhe certificates reprosenting Amalco Consclidated Shares and
Amalco Special Preferred Shares, as the case may be, and any cash resulting from
the sale, on their behalf, by the Depaositary of a fractional interest in 2 share
pursuant to Section 45 (less any amounts withheld purstant o Section 4.6,
which they are entitled to receive pursuant to this Plan of Arzangement.

1)) The former holders of Feopia Shares, Ecopia Warrants and Ecopia Options shall
not be entitled to any interest, dividend, premium o1 other payment on or with
vespect (o the Ecopia Shares, Fcopia Warrants or Eeopia Options other than the

certificates representing Amalco Consolidated Shares in the case of Ecopia
Shares, Ecopia Replacement Options in the case of Ecopia Options or Ecopia
Replacement Warrants in the case of Ecopia Warnrants, and any cash resulling
from the sale, on their behalf, by the Depositary of 2 fractional intercst in a share
pursuant to Section 45 (less any amounts withheld puisuant to Section 4.6),
which they are entitfed to receive pursuant to this Plan of Arrangement

3 Lost Certificates . j

In the event any certificate which imumediately ptior to the Effective Date represented . .
ne or more oulstanding Caprion Shares, Caprion Preferred Shares or Ecopia Shares, as the case ’
ay be, that were exchanged pursuant to Section 3.1 shalf have been lost, stolen o1 destro yed,
pon the making of an affidavit of that fact by the Person claiming such certificate to be Jost, ' {
olen or destroyed, the Depositary will issue in exchange for such lost, stolen o1 destroyed
trtificate, one or more certificates representing on¢ o1 more Amalco Consolidated Shares o1 : i
malco Special Preferred Shares, as the case may be, pursuant to Section 4.1 and such holder's . i
¢tler of Transmitlal, in each case deliverable in accordance with Secdon 4.1(c). When j "v‘:
tthorizing such payment in exchange fo1 any lost, stolen o1 destroyed certificate, the Person to B
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whom the payment is made shall, a5 » condition precedent to the delivery thereof, give a bond
solisfactory to Amalco and the Depositary in such sum as Amalco may direct ot otherwise
indemnify Amalco in a manner satisfactory o Amalco against any claim that may be made
against Amalco with respect to the certificate alleged to have been lost, stolen o destroyed.

4.4 Extinction of Rights

Any certificate which inunediately prio: to the Effective Date represented outstanding
Caprion Shazes, Caprion Preferred Shares or Ecopia Shares, as the case may be, that was
exchanged or was deemed to have been exchanged pursuant to Section 31 that has not been
depesited with all other instruments required by Section 4.1, an or prior to the sixth anniversary
- of the Effective Date shall cease to represent a claim or interest of any kind or nature to Amalco
1| Consolidated Shares or Amalco Special Preferred Shares {(or cash in 1espect of fractional:
| intezosts therein as provided in Section 45), as the case may be. On such date, Amalco
| Consolidated Shares and Amalco Special Piefetred Shares, as the case may be, (and any
"} dividends or distributions with respect thereto) {and any cash in respect of fractional interests
. therein as provided in Section 4.5) to which the former holder of the certificate vefoired to in the
| preceding sentence was ultimately entitled shall be deemed to have been sturrendered for no
| consideration to Amalco, together with all entitlements to dividends, cistzibutions, cash and
| interest in respect thereof held for such former holder None of Amaico, Caprion, Ecopia or the
Depositary shall be liable to any Person in respect of sny Amalco Consolidaled Shares or
Amalco Special Preferred Shares, as the case may be (or distributions) deliverad to a public
official pu:suant Lo aned in compliance with any applicable abandoned proparty or similar law.

45 Tractional Shares Asising from the Amaleo Consolidation

No certificates representing fractional Amalco Consolidated Shares arising from the
Amalco Conscliclation shall be issued upon the surrender for exchange of certificates pursuant :
o Section 4.1 and no dividend, stock split or othex change in the capital structure of Amalkeo i
shall relate to any such fractional security and such fractional interests shall not entitle the
owner thereof to exercise any rights es a securily holder of Amalco. Amalco shall depasit with
he Depositary the fractional Amalco Consolidated Shaes for the benefit of the holders of such
hactional Amalco Consolidated Shazes. Bach Person otherwise entitled to a fractional interestin
wn Amalee Consolidated Share will be entitled to receive & cash payment equal to such Person’s
pro 1ata portion of the net proceeds after experwses received by the Depositary upon the sale, on
behalf of all such Persons, of whole Amalco Consolidated Shazes representing an accurmnulation

all faactional interests in Amalco Consolidated Shates. The Depositary will sell such Amalco
Consolidated Shares on the TSX as soon as rensonably practicable following the Effective Diate. :
lhe aggregate net proceeds after expenses of such sale will be distributed by the Depositary, : B
Pio rata in relation to their respective fractions, among Persans otherwise entitled to receive ' |
tactional interests in Amaleo Consolidated Shares.

: All fractional Amalco Consolidated Shares which the Depositary is required to sell will
“be pooled and sold as soon as practicable in transactions effected on the TSX In effecting the
“dale of any Amaleo Consolidated Sharas, the Depositary will exercise its sole judgment as to the ‘
timing and manner of sale and will not be obligated to seek ot obtain a minimum piice. Neither |
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' Amalco nor the Depositary will be liable for any loss arising outl of any sale of such Amalco
Consclidated Shares relating to the manner or timing of such sales, the prices at which Amalco
Conselidated Shares are sold or otherwise.

46  Withholding

Amaleo and the Depositary shall be entitled 1o deduct and withhold {rom any dividend,
any cash paymeni under Section 4 5 0z any other consideration payable to any security holder
of Fropin, Caprion o1 Amaleo such amounts as Amalco or the Depositary is (i) required to
ideducl and withhold with respect to such payment under the Jncome Tax Act {Canada), the
United Slates Internal Revenue Code of 1986 or any provision of provincial, state, local ox
jforeign tax law, in each case, as amended or yeplaced, or (i) entided 1o deduct and withhold
Junder Section 116 of the Income Tax Act (Canada) or any corresponding provisions of provincial
Haw. To the extentt that amounits are so withheld, such withheld amounts shall be treated for all
Ipurposes as having been paid to the holder of the shares in respect of which such deduction and :
iwithbolding was made, provided that such withheld amounts are actually remitted to the :
jappiopriate taxing authority. To the extent that the amount so required or entitled to be
jdeducted or withheld [rom any payment 1o a holdet exceeds the cash portion of the
jconsideration otherwise payable to the holder, Amalco and the Depositary are hereby
jauthorized to sell or otherwise dispose of such poition of the consideration as is necessary to
{provide sufficient funds to Amaleo or the Depositary, as the case may be, to enable it to comply
Iwith such deduction o1 withhelding requirement or entitlement and Amalco or the Depositary
tshall notify the holder thereof and remit any unapplied balance of the net proceeds of such sale,

ARTICLE S
RIGHIS OF DISSENT
51 Dissent Rights
{a) Caprion Shareholders and Ecopia Sharcholders may exercise Iighf.s of dissent

with respect to their Caprion Shares, Caprion Preferred Shares oz Ecopia 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 Arrangement, as the
sarme may be modified by the Interim Order or the Final Order (the "Dissent
Righis"), provided that, {f) notwithstanding Subsection 190(5) of the CBCA, the
wiitten objection to the Airangement Resolution vur the Amalgamation
Resolulion, as the case may be, referred to in Subsection 190(5) of the CBCA must
be received by Caprion or Ecopia, as the case may be, not later than 5:00 p m.
{Montreal ime) on the second Business Day preceding the Caprion Meeting o1
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, shull be
recuited to offer to pay fair value for Capiion Shares, Capzion Preferred Shares
ot Ecopia Shares, as the case may be, held by Dissenting Shareholders, and to
pay the amount to which such Dissenting Sharcholders may be ultimately
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entitled. Dissenling Sharcholders who are ullimately entitled to be paid {air

valiue for their shares shall be deemed to have converted their Caprion Shares,

Caprion Preferred Shares or Fceopia Shares, as the case may be,
contemporancously with and in the same marmmer provided for in

Seetions 3 1(e)(d), 3.1(e)(i) and 3 Ye)(iv) without any furthe: authorization, act o

formality and free and clear of all Licns, and shall be deemed to have received

Amalco Shares and/or 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 Section3.l shall have occurred, the Amalco
Consolidated Shares and/or Amalco Special Shares held by such Dissenting :
Shareholders shall be purchased for cancellation by Amalco in consideration for

a payment from Arnalen equal to such fair value.

)] Sharchoiders who exercise, o1 pwrport to exercise, Dissent Rights, and who
withdraw thel dissent to the Anangement or the Amalgamation, as the case
may be, or who are ultirnately determined not to be entitled, for any reason, o be
paid fain value for their Caprion Shares, Caprion Preferred Shares or Ecopia
Shares, us the case may be, shall he deemed to have patticipated in the
Arrangement or the Amalgamation, as the case may be, on the same basis as any
non-dissenting shareholder as at and from the Eftective Dale.

ARTICLE6
AMENDMENTS

Amendments

61.1 Amendments by Caprion

{a] Caption reserves the right to amend, modify and/or supplement this
Plan of Auangement at any time and from fime to fime prior to the
-Effective Date, provided that each such amendment, modification and/or
supplement must be (i) set out in writing, (i) approved by Ecopia,
(i) filed with the Cowt and, if made following the Caprion Meeting,
approved by the Court and Ecopia and ({iv) communicated to Caprion
Shareholders if and as required by the Court

{b) Any  amendrment, modification  ox supplement to this Plan of
Anangement may be proposed by Ceprion in accordance with o without
any other piior notice m communication, and i so proposed and
accepted by the Persons voting at the Caprion Meeting (other tharn as may
be required under the Inteiim Order), shall become patf of this Plan of
Axnangement for all purposes. .
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{©) Any  amendment, modification o supplemment to  this Plan of
Arrangemert that is appioved by the Court after ihe Caprion Meeting
shall be effective anly if (i)it is consented to by each of Caprion and _ *
Licopia and (i) if required by the Cowt, consented to by Caprion :
Shareholders voting in the marner directed by the Coust.

(<) Any amendment, modification or  supplemoent fo  this Plan  of
Arrangement may be made following the Effective Date unilaterally by
Arnalco, provided that it concerns a matter which, In the reasonable
opinion of Amaleo, is of an administrative nature required to better give
effect 10 the implementation of this Plan of Arnangement and is not
adverse to the financial or economic interests of any Caprion
Sharcholders or Ecopia Shareholdars.

Amendments by Ecopia

V

Ecopia reserves the right to amend, modify and/or supplement this Plan
of Arrangerment at any time and from time to tirae prior to the Effective
Date, provided that each such amendment modification and/or
. supplement must be () set out in writing, (i) approved by Capiion,
(i) filed with the Couxt and, if made following the Ecupia Meeting,
approved by the Cowit and Caprion and (iv} communicated to Eeopia
Shareholders if and as requized by the Couxt

Any amendment modification or supplement to this Flan of
Arrangement may be proposed by Ecopia in accordance with or without
any other prio: notice or communication, and if zo propased and
accepted by the Persons voting at the Ecopia Meeting (other than as may
be required under the Interim Order), shall become part of this Plan of
Arrangemuont for all purposes. ‘

Any amendment modification o1 supplement to this Plan of : i
Arrangement that is approved by the Court after the Ecopia Meeting shall
be effective only if (i) it is consented to by each of Ecopia and Caprion
and (i) if required by the Coust, consented to by ¥copia Sharvholders
voling in the manner directed by the Cowst.

Any amendment, modification o1 supplement v this Artangement may
be made following the Effective Date unilaterally by Amalco, provided j
that it conicerns a matter which, in the reascniable opinion of Amalco, is of i
an  administrative nature required to better give effect to the i
implementation of this Plan of Amangement and is not adverse to fhe i
financial or economic inteiests of any Ecopin Sharcholders or Caprion E
Shareholders ;
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ARTICLE?
GENERAL

7.1 Coming inte forece :

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

Further Assurancus

~
[N]

j Nolwithslanding that the transactions and events set out herein shall vecur and be

deemed 1o occuy in the order set out in this Plan of Arrangement without any further act of
formality, cach of the pasties to the Combination Agreement shall make, do and execute, or
jcause to be made, done and executed, all such further acts, deeds, agreements, lransfors,
 asswrances, instiuments or documents as may 1easonably be required by any of them in order
| further 1o documnent or evidence any of the bansactions or events set oul herein,

7.3 Seveiability of Plan of Arrangement Provisions

; "I, prior to the Hffective Date, sm y term of provision. of this Flan of Arrangement is held

by the Court to be invalid, void or unenforceabls, the Court, at the request of any pazties, shall
have the power to alter and interpret such term or provision to make it valid ar enforceable to
the maximum extent practicable, consistent with the ariginal purpose of the term or provision
{theld to be invalid, void or unenforceable, and such term or provision shall then be applicable as
Jaltered or interpreted. Nobwithstanding uny such holding, alteration or interpretation, the
| remainder of the terms and provisions of this Plan of Amnangement shall remain in full force
1'and effect and shall in no way be affected, Impaired or invalidated by such holding, akteration
i 0z inlerpretation,

Governing Laws

his Plan of Arzangement shall be governed by and construed in accordance with the
lws of the Province of Québec and the fedmal laws of Canada applicable therein. Any
fuestions as to the inter prefation or application of this Plan of Arrangement and all proceedings
faken in connection with this Plan of Arrangement and its provisions shall be subject to the
exelusive jurisdiction of the Court

PATENT
| REFEI - N1a540 ERAME- nN247

PATENT




| APPENDIX A

1
The Corporation is authorized to issue:
i

* an unlimited number of Commuon Shares, und

» an unlimited number of Special Preferred Shares.

I3

“apitalized teyms used but not otherwise defined have the meanings sct farth in Asticle IV of
this Schedule A

LCOMMON SHARES

The Common Shares shall be subject to the following rights, p*w:logeﬁ, restricions and
tonditions:

YVoting,

The holders of Common Shares shall be entitled to one vote for each shaie held by them
at all shargholders’ meetings (other than meetings at which only the holders of another
specified series o1 class of shares are entitled to vote, pursuant to the provisions hereof
or pursuant to the provisions of the Act) and they shall be entiled to notice of all
meetings of share cholders of the Corporation.

2 Dividends.

The hiolders of Common Shares shall be entitled to receive, as and when declared by the
Board of Directors, dividends payable in money, property o1 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 Coxporation, whether
voluntary o1 involuntary, or other distribulion of assets of the Corporation among
shareholders for the purpose of winding up its affairs, subject to the rights, privileges,
restrictions and conditions attaching to any class of shares ranking prio to the Commeon
Shares, the holders of the Commnon Shares shall be entitled to receive the remaining
propezty of the Corporation
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i Amendment,

Subject to the provisions of the Act, the provisions contained in this Asticle | shall not be
deleted or amended unless effected by special resolution of the sharcholders of the
Corposation duly passed us then required by law, the holders of Cornmon Shares being
entitled to vote separately thereon as a class.

4L SPECIAYL PREFERRED SHIARES

\Lhe Special Preferzed Shares shall be subject to the following 1ights, puvileges, restziclions and
iconditions:

Subject to the provisions of the Act or as otherwise expressly provided herein, the
holders of the Special Treferred Shares shall not be entitled to 1eceive notice of, nos to
attend or vote at, meetings of the sharcholders of the Corporation

i2 Dividends.

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

Upon any liquidation, dissolution or winding up of the Coporation prior to the
occwrence of a Trigger Bvent, whether voluntary o1 involuntary, or other distribution of
zsseis of the Corporation among sharcholders for the purpose of winding up its affais,

before any amount shall be paid to or any assets distributed among the holders of shares
of any other class of the Corporation ranking subordinate to the Special Preferred
Shares, the holders of the Special Preferred Shares shall be enditled to receive an amount

_eguad to the Liquidation Amount After payment to the holders of the Special Preferred
Shares of the Liquidation Amount, they shall not be entitled to share in any further
distribution of the assels of the Corporation. After the first anviversary of the
Amalgamation, the Special Preferred Shares shall not be entifled to share in the
distsibution of the property or assets of the Corporation in the event of the liquidation,
dissolution of winding-up of the Corporation, whether voluntary o1 involuntary, o1
other dishibution of assets of the Corporation among shareholders of the Corporation
for the putpose of winding up its affairs
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Autematic Redemption,

Subject to compliance with Section 36(2) of the Act, upon the occurtence of a Trigger
Event, all of the issued and outstanding Spedial Preferred Shares shall be 1edeemed by
the Corporation in the manner set forth in this Section 4.

Mechanics of Automatic Redemption. Al holders of Spedial Frefetred Shares shall be
given written notice (a "Redemption Notice") of the occwrence of a Trigger Event and
specifyinyg the applicable Redemption Date. On the Redemption Daie, the Corporation
shall pay or cause to be paid the Redemption Amount to the registered holders of the
Spucial Preferred Shares upon presentation and smitender of the certificates for the
Special Preferred Shares at the registered office of the Cosporation o1 at such other place
or places as may be specifiad in the Redemption Notice, and the ce:tificates for such
Special Preferred Shares shall thereupon be cancelled, and the Special Preferred Shares
represented 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
sights of the holders thereol, axcept the right to receive the Redemption Amount, unless
payment of the Redemption Amount is not made by the Corpotation in accordance with
the loregoing provisions, in which case the rights of the holders of such shares shall
remain nnaffected On or before the Redemption Date, the Corpozation shall have the
vight to deposit the Redemption Amount in a special account with any chartered bank or
trust company in Canada named in the Redemption Notice, to be paid, withoat interest,
to or to the order of the respective holders of such Special Prefarred Shares, upon
presentation and smrender of the certificates 1epresenting the same and, upon such
deposit being made o1 upon the Redemption Date, whichever is:later, the Special
Preferred Shares in respect of which such deposit shall have been made, shall be deemed
to be redeemed and the rights of the respective holders thereof, after such deposit or
after such Redemption Date, as the case may be, shall be limited to receiving, out of the
monceys 5o deposited, withoul interest, the Redemption Amount applicable to. their
respective Special Preferred Shares against presentation and surrender of the certificates
sepresenting such Special Preferred Shares.

Redemption Amount. Subject to adjustment pursuant to Scction4?3 below, the
Redemption Amount pex Special Preferred Share shall be equal to:

(@ i the Tzigger Bventis pursuant to Section IV.1.13(b) of Article IV, an aggregate of
$1.00 divided by the total nmmber of issued and outstanding Special Preferred
Shares; or ‘

(b} if the Trigger Bvent is putsuant to Section IV.1.13(a) of Article IV, an aggregate of
$35,000,000 divided by the total number of issued and cutstanding Special
Prefaetred Shazes; :
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in each case net of any applicable withholding o1 other similar taxes.

43 Adjustment of Redemption Amount, The Redemption Amount shall be subject to
adjustment as follows: if the Distributable Proceeds are greater or less than $35,000,000,
then the Redemption Amount per Special Preferied Share shall be equal to the
Distiibutable Proceeds divided by the total number of issued and outstanding Special
Preferred Shares (in the case of holders of Special Prefenred Shares who are non-
residents wilhin the meaning of the Income Tax Act {Canada), net of any applicable
withholding or other similar taxes); provided however that if the Distributable Proceeds

44 Saleof CellCaria Platform, The Corporation shall use comunercially reasonable efforls to
support the sale process with respect to the CellCurir Platform and to execute a
definitive agcement for the sale of the CellCarta Platform priar to the first anniversary
of the Amalgamation, with a view to bringing about a Trigge: Rvent, while maximizing
the value of the CellCmin Platform and the amount, i any, by which Net After-Tax
Proceeds will exceod 525,000,000

5. Amendment,

Subject to the provisions of the Act, the provisians contained in this Article I shall not be
deleted o amended unless effected by special resolution of the shareholders of the
Corporation duly passed as then requited by law, the holders of Special Preferred Shares
being entitled lo vote separately thereon as a class.

0L NOIICES.

AlL notices, requests, consents, demands and other communications requited or peimitted
hereunder shall be in writing and shall be deemed to have been duly given, made and received
{a) when delivered against receipt; (b} upon uansmitter’s confirmation of the receipt of a
facsimile transmission, which shall be followed by an original sent otherwise in accordance
with this Auticle IIT; {c) wpon confirmed delivery by a standard overnight carrier; or {d) wpon
expiration of five Business Days after the date when deposited in the mail, first class postage
prepaid. Ang 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
addiess of which the Corporation may notify the holders of Common Sharss and Special
Preferred Shares from time to time, or {il) given to 2 holder of Special Preferred Shares of
Comunon Shares shall be addressed to such holder's address as shown by fhe jocords of the
Corporation
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V. DEFINED TTRMS

|
iIn this Schedule:

11 MAct* moans the Canads Business Corpovations Act;

12 "Amalgamation" means the amalgamation of Caprion Pharmaceuticals Tne. with Ecopia
Biosciences Ing. as of the date hereof;

13 "Asticles” means the articles of arrangement of the Corporation, as amended from time
o time; '

14 "Business Day" weans any day othey than a Satwday, Sunday o statutory holiday in
Montreal, Quebeac;

15 "CellCarta Platform" means all ot substantially all of the property and assets {including,
without limitation, contracts, licenses, equipment, intellectual property and goodwill)
relating exclusively to or used exclusively in connaction with the proprietary proteomics
technology platform known as CellCaria, whether such property and assots are held
ditectly by the Corporation or indirectly through a wholl y-owned  subsidiary
carpotalion, partnership or other entity;

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

"Distributable Proceeds” means 75% of the amount, if any, by which the Nat After-Tax
Proceeds exceed $25,000,000, reduced on a dollm for dollar basis by an amount equal to
the excess of the tax that will become payable by the Coiporation under Part V1.1 of the
Income Tax Acf (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 Tux 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;

:5 3

J
‘Tiquidation Amount' means, for each Special Prefetred Share, the greater of (i) an b
aggregate of §1.00 divided by the total number of jssued and cutstanding Special 3
Preforred Shares and (i) an amount equal to the Redemption Amount pe: share as
calenlated n accordance with Section 1.4 above, mutatis mutandis in respect of any
Taigger Event that occurs in connection with the liguidation of the Corporation;
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1.9 "Net After-Tax Proceeds' means the proceeds teceived o1 to be received by the :
Corpozation, diectly or indirectly, from the disposition of the CellCarte Plaiorm
pursuant to a Trigger Event 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 greater cex tointy any such taxes
payable by the Corporation on amounts allocated t6 it as a result of the disposition of
the CellCarta Flatform by any partnership of whom the Corporation is & member) alter
using all tax losses, credits and deductions available to the Corporation and gencrated
by Caprion Pharmaceuticals Inc. in a taxation year ended prior to the Amalgamation;

: 130 "Redemplion Amount" has the meaning, set out in Section 4.2;

1.11 "Redemption Date” means:

{a) in the case of a Trigger Bvent referred to in Sectien 1 13 (a) below, the closing date
of the sale of the CellCarta Platform; o ‘

(t)  in the case of a Trigger Bvent referred to in Section'1.13(b) below, the 58 Business
Day fallowing the occurrence of such Trigger Event

112 “Redemption Notice has the meaning sef out in Section 4.1;
113 "Trigger Event” shall mean the eatlier of:

(&) the exccution of 2 definitive agreement, upon terms and conditions that are
reasonable in the circumstances, as determined by the Board of Directors of the
Corporation, providing for the sale by the Corporation, direcily o indirectly, for
a puschase price payable in cash, of the CellCarta Platform o a thid party
dealing at arms' length with the Corporation (within the meaning of the Incane
Ty Act {Camada)); and

b the frst anniversary of the date of the Amalgamation

ihis Schedule, as from time to time amended, shall be read without regard to paragraph

g
. .

jhgaafhngs, which are bicluded for ease of reference only, and with all changes in gender and
fumber permitted by the conlext.
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APPENDIX B

‘

Amalco Shiares and Amaleo Special Preferred Shares o be received by Caprion Shareholders
in gormection with the Amangemont

Caprion  Caprion  Caprion  Cummen Amalco  Amaleo
Profemed  Preforred  Preferred  Preforred Special  Special P
: Caprinn Shares Shares Sharey Shares Amaleo  Preferred  Profermed
I Shares  Seriesl  Series2  Series3 Setiesd  pm % Shares  Shures Shares
- L Segud, C Degjarding,
M LeBlane (directly nnd
1 indirecsly) 1,003,908 - . - - LOG3S08B  100% 2100262 601178 .
Yoling Trust (seeattached Bst)  989,28) - - - - 9892510 9% 2069599 592401 -
‘EaperGen Drug Development )
¥ Gmbld S50300 - B - . 5504008  55% 1,1 51484 320600 -
1 IDEXX Laboratories, Ine 517,304 - - - . 73940 3% 6540l 190067 -
1. Roriadd Cape (directly and
indirectly) 137,685 - - 21759 - 1594440 15% 43,158 82,451 26,093
br Neil Cashanan 98,451 K - . - VEASLO LU% 06031 58,94 -
LiFidelity Mpmt & Rosearcn 1d 1,567,434 . . - LI6TABA0 197% 149565 p 1,879,672 )
§Veniures West Caplind V1 & .
lre 365,723 . 543,999 W0OITTS 9% B5UE402 - 1,030,941 :
i Beuk of Montroat Capitat Corp 365,723 - 543,999 . amrns g 1% 8575401 - 1,090,941
|:Waters lechuwlogies Huldings ) : :
el 825,052 - - - B2,0518 2w b it - 989408 ;
hwyvee & Co (nvesiors Gron Joi T - - - 7200000 73% 6,843,569 - 870,623 ' '
{Reyal Teust Corp of Cavada ’ T :
{uLsy 44,828 - - - 14,8479 14% 138533 - 173702 :
I:Roytoz & Co (Pembrooke
4 Mpmt L, for 3BC Funds) 119,73 - - - W00 12% L129189 - 143,653
'NB Capital Partmars Nomines i
Joine. (Bdgestone Capital ;
Chartners) 104,544 - . . M0 10% gsu4ve - 125370 B ;
+Hoover Associates 5,450 - - - 544500  0S% 513,268 - e :
THogen Tdee MA Ine - I36,786 - - 3TRET  34% 3174655 - 403,876
1 Susol Moleculaz Con posatiin - - - SO0 30000 35% 3295241 - 415,721
3 Other Investory . :
re atmcl‘wd lisi) 242,685 468,259.1 - 132,729.0 - 845,673.1 84% £,172,874 145329 720,707
1060

JIB9804 4741822 336,786 1242486 350000 10010898 ¥ 69871584 2,006,000 8,000,006

Amaleo

1
1
Total Special _ |
: Caprion Amalea Preferred . i
Shareholder {Voring Teust) Representative . Shares Shares Shares ‘,“;fl
126736 Canada Inc Mark Bercuvitz 18,608 38,919 11,440 17 ‘
1883627 Canada inc Stanley Blicker 136,34 285,243 8,647
ABA Bioresearch Tne Colin Bies ) . 23,025 48,170 1378822
Darwin Moleeulu Corporation  Darmwin Moleeulas Corporation 3330 6,967 1,994 13
Coston IM D. Inc Jenn-Mare Dumas 36,138 75,604 21,640 79 ;
M.B VH. Investmants fne. Michael Cape : 137,685 288,049 8245095 :
Vinestuve Investinents Inc Stephen A Vineberg, 31,209 65,292 18,68912
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Amaleo
Tatal Sperial
! Caprion Amaleo Preferred
Sharcholder {(Voling Trust) Represeatative Shares Shates .. Shares
Colin ¥ier Colin Bigr 25,005 52,438 15,009.86
Sandro Blicke: Sandra Blicker 5,730 11,988 . 3,431 44
Robert Chalifous Robert: Chalifous 7,092 14,837 4,246.96
Alexandra Costa Alexandra Costa 10434 21,8289 6,24827
Leandre Desjarding Leandre Desjardins 8,514 17,412 5,098 50
Marije-Pierse Faure Muzie-Vierre Faure 127,184 255,619 73,168.37
Ronald D Gubtimann Ronald D Cuthmann 24,471 51,195 14,654 15
Wayne Heoff Wayie Heuff 9,718 19,287 552068
Andrew Kabbash Andrew Kiblash 20,250 43,365 12,126.46
Barbara Kay Buikbara Kny 29,001 60,673 17,366.89
Romald Kay Ronald Kay 113,078 236,565 67.714.15
Maric-Jose LaBlane Maie-Jose LeBlane 24,777 51,836 14,837 40
Alain Letourneaw Alain Letourneau 14,892 J1,155 891789
Rbona Luger Rhons Tuge 20,709 55,011 16,605.17
Eustache Paiamithictis Eustache Paramithiotis 29,235 61,162 17,507 o2
Teleine Pervin Helaine Pavin 11,703 24,484 7,008 20
Hesbert Z. Pieehek Heibert 7 Pinchuk 11,349 23,743 6,796.21
Robert {ardif Roburt Tardif 12,768 26,712 7645 95
Mackerzie . Watson Mackenzic I Watson 7,188 15,038 4,304 42
Aslan Haghighat Ashlan Haghighat 10,461 21,885 6,264 441
Heizy Ledebus Haury Ledebur 28,941 60,547 17330.96
Maria Papadopoules Matin Papadopoulos 3,486 7,293 2,087 58
Irene Mazzoni Irene Mazzoni 3,000 6,276 1,796.51
Ronnie Kay Ronnie Kay 12,912 27,013 773219
Staniey Blicker Stanicy Blicker 12,912 27,013 7,73219
Capr 1598 Trust, Ronald and
Lillian Cape Trustecs Ronald Cape 12,912 27,013 773219
Chris Jenkins Chris Jorkins - 3033 6,305 1,81827
Chetles Crubsziajn Charles Grubsatajn o8 1,220 34932
988,251 2,069,599 592,401
Caprion Caprion Amaico Amalco
Prefened  Preferred Special Special
. : Caprion Shares Shares Ammalco Preferred  Prefaned
Other Shareholders Shares __Serest Serics 3 Shares - Shates Shares
Sean ODonnell 14,184 - - 29,674 5,494 -
ty Bloom 48,201 - 54,399 513,628 28,865 65235
Reuben Croll 36,993 - 10,878 179,933 22,153 13,845
1icky Dubrovsky 72,297 - 21,759 356,361 43,204 26,093
udith Bercu vitz, 35505 - - 74,280 21,262 -
Mark Bercuvitz 35,508 - - 74,280 21,262 -
“Herb Pinchuk - - 34815 328,180 . 41,750
Marin-Josée LeBlane - 10873 102,540 - 18,045
Lorr & Co - 26,954 - 254,170 - 32,335
L & Co. - 7.873 - 74,219 - 9,442
PATENT
1 [ % b ol ] A A — = —

PATENT



senvest frdernational - 20,873 - 196,753 - 25,030
sanvest Masty Fund 1P - 20,873 - 196,753 . 25030
Jayves & Co - 35,115 - 359,267 - 15,708 ;
i prant Ivesimends L Ll - 14,520 - 136,871 - 17,412 i
GKN Tloldings Ltd. - 10,346 - 97,521 - 12,406 :
| credinvest Capitat Ine ' . 10,346 - o75m - 12,406
i Amaranth Resources Tid - 10,346 - 97521 - 12,406
| Jayvee & Co. - 10,346 . 97,521 - 12,406 j
1 Yorkion Securities Ing - 21417 - 201,885 - 25,683 *
Rebert & ivoxris - 183527 - 94,232 - 12,624
INBCN Cleaning Ine. - . 10,348 - 9521 - - 12,4006 i
Finer Lid, . 10346 - 97,521 - 12,406 :
13820144 Canads Inc . 10,436 . 98,376 . 12,515 .
1 Cot pomation De Capitale Caron ef Caron - 10,436 - 98,376 - 12,515 '
T 4. Wiltiams Setlament Trust - 1043 - 98,376 - 12,515
§ Jorcany Batt . 10436 - 98,37¢ - 17,515
5};1 ul Anthuny Robinson - 10434 - 98,376 - 12515
{tefan Krnlik . 15,656 - 147,582 - 18,775
IMaleom David Owens - 15,853 - 147,547 - 18.771
Tenciste Tmmetiliere Auclair-Duguay . 10,346 - 97,521 - 1240
1 Gastion Jean-Paul Aucluir inc. - 10346 - 97,521 - 12,406
1lLennie Ryes - 10346 - 97,521 . 12,4%6
I8hizley Coldbloom . 10,316 . 97,521 - 12,406
I'Allan Ceopersmith - 16,344 - 97,521 . 12,406
Juck Cola - 10,346 - 97,521 - 12406
+Philip Cola - 10,346 - 97,521 - 12,406
TAnthony Verelli , - 10346 - 97,521 . 12,406
15099 9699 Quebee Inc. - 17,424 . 164,246 . 20,805
JSobela [V Inc ‘ - 54,848 - 328491 - 41,790
{lan Karper Holdings e . 10,527 - 99,232 - 12,624
dlovis Cols - 10,527 - - 99,232 - 12,624
entagie Securities Int{ Ded. # 3 - 5,445 - 51327 - 6,530
' 243 685 468,250 132,729 6172874 145329 720707 .

¥ These number of Amalco Shares and Amalco Special Preferred Shares to be issued to former

holders of Caprion Shares and Caprion Preferred Shares are based on the numbes 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 Fermula, as the case may be, in the event that the number of Ecopia Shares
issued and vutstanding imnediately prior lo the Amalgamation is different from the
number of Hcopia Shares issued and outstanding as at the date hereof. '
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kANADA

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, RS.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, Guébec, HAS 2C8

Applicant

and

THE DIRECTOR IN CHARGE OF THE
CBCA, having his head office at
Complexe Jean-Edmonds South, 9t Floor,

3658 Laurier Avenue West, Ottawa,
Ontario, KIA 0C8

and

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

Mis en cause

PATENT
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AFPPLICATION 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:

(@)  Caprion would transfer to a newly-formed and wholly-owned general
» partnership all or substantally 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 CellCarta, which new entity would be sold within
the first 12 months following closing of the arrangement (the "CellCaria
Reorganization");

(5}  Caprion would terminate its investors rights agreement dated
December 1, 2000 entered into by Caprion, Orion Secwrities 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 Agteement”), the registration rights
agreement dated December 20, 2002 entered into by Caprion and Biogen
IDEC MA Ine., 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 trust agreement entered into among certain Caprion
shareholders on November 26, 1999 (the "Caprion Voting Trust !
Agreement"});
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(o) following the sending, on January 30, 2007, of a notice to Expergen Drug
Development GmbH ("Expergen") in accordance with the terms of the
warrants 10 purchase 75,000 Caprion Shares held by Expergen (the
"Expergen Warrants"), notifying Expergen of the Amalgamation, as is
hereinafter defined, any Expergen Warranis 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
Armaleo, under the CBCA;

e Caprion would terminate its 1998 stock option plan adopted on
November 4, 1998 and subsequently amended by its Boatd 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"); :

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

‘;:"(g) the common shares of Amalco shall be consolidated on the basis of one
post-consolidation common share for every ten pre-consolidaton
- common shares, as part of the Arrangement;

3. Caprion makes an application to this Court for:

1@  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 comtmon shares in the
capital of Caprion ("Caprion Shares") and to the repistered 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 fwo special
meetings of its Shareholders (respectively, the "Caprion Common Shares
Meeting" and the "Caprion Preferred Shares Meefing", 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 i‘
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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 Investissement Québec ("IQ");

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

1. 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;

- motices 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);

i)  a form of proxy for holders of Caprion Shares and a form of proxy for
o 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"};

a form of proxy for Ecopia shareholders (“Ecopia Proxy”), copy of which
is attached hereto as Exhibit R-3;

. CAPRION

Caprion js a privately-held corporation that was incorporated under the
CBCA in 1998;

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;

| [II. THE MISE EN CAUSE: ECOPIA

i 9. Fcopia is a public company and its common shares are listed on the
| Toronto Stock Exchange under the syrabol "EIA";

‘E

1

110.  Ecopia searches for new classes of anticancer agents from soil-dwelling
1 mMiCroorganisms;

: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;

112.  On January 3, 2007, the board of directors of Ecopia met to review the
4 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-
congolidation common share for every ten pre-consolidation common
shares, as part of the Arrangement. In order to become effective, the
i 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;

115.  The Circular and the Ecopia Proxy in substantially the same form as found
at Exhibits R-1 en Hasse and R-3, and such other material as Ecopia may
deem advisable will be sent by mail, delivery in person, recognized
cotrier 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
j

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 following order
without any further act or formality:

(3] at 11.55 p.m. on the Effective Date, the CellCarta Reorganization shall
take effect;

(b) at 12:05 a.m. on the day after the Effective Date,- the Caprion Investors
Agreement, the Caprion Shareholders Agreement, the Caprion
Registration  Rights Agreemenis and the Caprion Voting Trust
Agreement shall be terminaied;

(c)  at12:05 am. on the day after the Effective Date, the Expergen Warrants
shall be terminated, to the extent not already exercised or expired;

(d)  at 12:10 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
following terms and cond.:ttons

(...

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

) 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;

(i)  «ll 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 (1) 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
Preferred Shares shall receive such number of Amaico Shares and
Amunlco Special Preferred Shares as set out in Appendix B hereto;

(iil)  all of the Caprion Options oulstanding immediately prior to the
! Amalgamation shall be cancelled;

'@v) each of the issued and outstanding Ecopia Shares shall be
ﬁ conoverted 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, Capriorn Preferred
Shares and Ecopia Shares immediately before the Amualgamation
and the amount allocated to the Amalco Special Preferved Shares
shall be equal to the redemption amount of the Amalco Special
Preferred Shares, as provided in Section II 4.2(b) of Appendix

hereto; .

l(vly  each of the Ecopia Warrants cutstanding 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 Warranis.
Warrant cerlificates previously evidencing such Ecopia Warrants
shall thereafter evidence and be deemed to evidence such Ecopia
Replacement Warrants issued in replacement thereof;

(vil) 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") fo purchase one Amalco Share, subject to adjustments
pursuant fo the Amalco Conselidation. All terms and condiHons of
such Ecopia Replacement Options (including the terms and
conditions set forth in the Ecopia Stock QOption Plan) will be the
same as the terms and conditions of such Ecopia Unexercised

Options. Any document or agreement previously evidencing such
Ecopin Ulnexercised Options shall thereafier evidence and be
deemed to evidence such Ecopia Replacement Options;

e ey e
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(vil) all IQ Warrants outstanding in tespect of the 2002 Loan
tmmediately 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 1Q Replacement Warrants will be the
same as the terms and conditions of such 1Q Warrants, except that
such warrants will expire on the second anniversary of the
repayment in full of the 2002 Loan;

(%) all IQ Warranis outstanding in respect of the 2005 Loan
immediately prior lo 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 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 2005 Loan;

) the Ecapia Stock Option Plan shall remain in Jorce and govern the
. terms of the Ecopia Replacement Options and the Ecopia Share
- Purchase Plan shall remain in foree;

(x1)  the Caprion Stock Option Plan shall be terminated;

H At 12:16 a.m. on the day afier the Effective Date, the Amalco Liniis to be

issued by Amalco pursuant to the terms of the Equity Financing shall be
issued; and

(&) at 12:20 am. on the day after the Effective Date, the Amalco
Consolidation shall take effect, "

If approved by the Shaxeholders and this Court tupon 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 iving effect 1o the Plan
g giving
of Arrangement;
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V. DISSENT RIGHTS

18,

35

It is proposed that :

Shareholders and Ecopia shareholders may exercise rights of dissent with
respect to their Caprion Shares, Caprion Preferted 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 Arran gement; :

a Shareholder or an Feopia 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 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
pam. (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 jis
shares held by such Dissenting Shareholder;

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

.

.

VL. APPROVAL BY THE BOARD OF DIRECTORS OF CAPRION

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

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

Accordingly, the board of Caprion has unanimously approved the Plan of
Arrangement and has unanimously recommiended that the Shareholders
vote FOR the Arrangement Resolution; :
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7II. FAIRNESS

B The board of directors of Caprion and Caprion are of the view that the
Plan of Arrangetnent is fair and reasonable, for the following reasons:

4 if the Plan of Arrangement is not approved, the Equity Financing will not
ocqur, thereby jeopardizing the continuing of Caprion's operations;

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

3 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 portfolioc 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;

)  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 superiox 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;

[0  the terms and conditions of the Combination Agteement, 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 extensive
negotiations between Capnon and jts advisors and Ecop1a and its
advisors; o

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 Caption 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;

10
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The board of directors of Ecopia considers on the basis, inter aliz, 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;

e e ‘“"‘)"‘S’"““ m.w_.u

M. SOLVENCY

5,  Caprion is not insolvent within the meaning of Section 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 labilities and stated capital of all classes;

X. IMPRACTICABILITY

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

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

9 the need to terminate the Caprion Investors Rights Agreement, the
Caprion Shareholders Agreement, the Caprion Regisiration Rights
Agreements and the Caprion Voting Trust Agreement;

!) the need to terminate the Caprion Stock Option Plan and cancel the issued
! and ouistanding Caprion Options, which options are essentially
worthless; :

)  the need for the Court to approve the conversion of (i) the Caprion Shares
. into Amalco shares and Amalco special preferred shares and (if) 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;

{) 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 Urnited 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 titie 11
of the United States Code, amy security which is issued in
exchange for one or more bona fide outstanding securities, claims
or property interesis, or pavily in such exchange and partly for
cash, where the ierms 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
fo tssue 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 commtission 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 it 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
Hornorable Court's approval since it will have followed a hearing on the
fairness of the Plan of Arrangement, at which all persons who may yeceive
Amalco securities may be present;:

As of 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;

: - CAPRION MEETINGS

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

;9 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

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

FINAL ORDER

Pﬁ.ﬂ ES—-

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 ;

R

1. Notwithstanding the passing of the Arrangement Resolution or the
- approval of the Court, the Arrangement Resolution provides that Caprion
' may decide not to procead with the Plan of Axrangement at any time
' before the Plan of Arrangement becomes effective, without further
i approval of the Shareholders;

1 The Final Qrder of this Honorable Court approving the Plan of
i Arrangement will constitute the basis for an exemption from the
I 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;

13
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DR THESE REASONS, MAY IT PLEASE THIS HONOURABLE COURT TO
lAKE THE FOLLOWING ORDERS:

1) ON THE INTERIM APPLICATION

"‘KAN'I' the present application for Interitn Order;

{SPENSE Caprion from serving the present application for Interim Order,

sept to the Director in charge of the Canada Business Corporations Act, RS.C.,
;85 c. C-44 (the "CBCA");

e;lDER provisional execution of the Interim Order notwithstanding appeal and
thout the necessity of furnishing any security;

{to the Caprion Meetings
 AUTHORIZE AND DIRECT Caprion Pharmaceuticals Inc. ("Caprion®) to
i call, hold and conduct special shareholder meetings of (i) the holders of
cormmnon shares in the capital of Caprion and (ii) the holders of Class A
;  praferred 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 t make such amendments, revisions or
. supplements to the Circular (including to the Arrangement Resolution,
i 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;

R A e L R R T R W

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;

i
-'i;s 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 docwnents 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 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;

i

ls 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 votitig separately as classes;

43

>

f

'-;.lv: to the Ecopia Meeting
. ACKNOWLEDGE that Ecopia Biosciences Inc. (“Ecapia”) 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,

bl
by
E
i
P
1
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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 Hasse 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;

is fo dissent rights

RS B R S e

ORDER that:

Shareholders and Ecopia shareholders shall be entitled to digsent 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;

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
transmmission 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 ¢'clock pm. (Montreal time)} on March 7, 2007 (or 5 o’clock
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pm. (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;

s to any additional Interim Qrder

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

is to the Final 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 (5)
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, 1Q 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 Ecoﬁia 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:

(1) 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 (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 March 6, 2007;

e i A A TR
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(ify if such Appearance is with the view to contest the
application for Final Order or to make representations in
relation theteto, 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 (¢/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 the day that is
four business days before the hearing on the present
application for Fmal Order, failing which no contestation of
the application for Final Ordet shall be permitted;

DECLARE 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 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;

QORDER 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,
Monizeal, February 5, 2007

(s). Stikeman Elliott LLP

Stikeman Elligkt LLP
Attorneys for Applicant
’(' rae copy
ikeman Elliott LLP
Attorneys for Applicant
%
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AFFIDAVIT

1, the undersigned, Lloyd M. Segal, President and Chief Executive

?}fﬁcer of Caprion Pharmaceuticals Inc., having my principal place of business at

i.'510 Alexander-Fleming Street, it the City and district of Montreal, Province of

%Québec, do solemnly affirm that: |

Pharmaceuticals Inc.;

I am the President and Chief Executive Officer of Caprion

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

And I have signed:

(s) Lioyd M. Segal

LLOYD M. SEGAL

inLEMNLY AFFIRMED before me at
flontreal, this 5th day of February, 2007.

§) Michael Singer, # 158 523

Jommissioner of Oaths
True copy

)hkeman Elliott LLP

Ittorneys for Applicant

i R S L G ISR T
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SUPERIOR COURT

"ANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

;{Cc)mmercz'al Dz'visicm)
]

g,\To: 500-11-029809-072.

EDATE: February 6, 2007

1
i‘

}N THE PRESENCE OF THE HONOURABLE DANIEL 1. TINGLEY -

CAPRION PHARMACEUTICALS INC,,
Applicant

P .
THE DIRECTOR IN CHARGE OF THE CBCA
ind

|
!
]

ICOPIA BIOSCIENCES INC.

Mis en cause

JUDGMENT

H

l] CONSIDERII*;IG _the application of Caprion Pharmaceuticals Inc.
Caprion”} under Séction 192 of the CBCA at the interim level;

1  CONSIDERING the affidavit of Lloyd M. Segal dated February 5, 2007,
ad the exhibits produced in support of Caprion’s application;

{1 CONSIDERING that the requirements set forth by the Director in charge
fthe CBCA (“Director”) in the Policy statement 15.1 of the Director concerning
Jangements under Section 192 of the CBCA has been complied with and that

'
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f%the Director has concluded that he did not need to appeat or be heard on the
-application;

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

'jDISPENSES Caprion from serving the application for Interirn Order, except to
the Director in charge of the Canada Business Corporations Act, R.S.C., 1985, c. C-44
(the “CBCA”); |

ORDERS provisional. execution of the Tnterim 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 Caprion Meetings;

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

AUTHORIZES Caprion to adjowrn 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;

2
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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 compiete the
mailing of such Notices of Meetings no less than twenty-one days before
the relevant Caprion Meeting;

1 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 Arran gement
Resolution, of the Plan of Arrangement and of this interim order (the
"Interim Qrder") 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
Shareholdezrs three days after delivery thereof to the post office;

As o voting at the Caprion Meetings

DECLARES that the Shareholders may authorize the transactions
' contemnplated 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

ACKNOWLEDGES that Ecopia Biosciences Inc. (“Ecopia”) will call, hold
; and conduct a special shareholder meeting (the “Beopia 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 Ecopta 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 ransmittal 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,
f 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 fo the date of
the Ecopia Meeting;

! .

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

j!s to dissent rights
ORDERS 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 this
Interitm Order and the Plan of Arrangement;

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, H4S 2C8 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 oclock
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);

é(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;

EAs to any additional Interim Oyrder
i
!

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

As to the Final Order

' AUTHORIZES Caprion to present the application for the Final Order
before this Honorable Court on the first juriclical 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 Ynterim 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 Sharcholders, the
Ecopia Securityholders and IQ), as the case may be, wishing to appear at
the hearing on the application for Final Order shall: '

(§9] file an appearance with the Clerk of the Superior Court of

Québec, 1 Notre-Dame Street East, Montreal, Québec, H2Y

186, Commercial Division, judicial District of Montreal and

serve same on Caprion’s counsel, Stikeman Elliott (c/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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(ii) if such Appearance is with the view to contest the
application for Final Order or to make representations in
g relation thereto, file a written contestation or written
representations, as the case may be, supported, as to the
i facts, by affidavit(s) and exhibit(s), if any, with the
L aforementioned Clerk of the Superior Court of Québec,
{ 1 Notre-Dame Street Fast, Montreal, Québec, H2Y 186,
! 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 3Vv2), 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 Order shall be permitted;

H
;
1
i
1
3
i
3

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 Qrder and will be bound by the orders
fmd findings of this Court in cormection with the Final Order;

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

THE WHOLE without costs,

(sz'gned) Daniel H. Tingley
DANIEL H. TINGLEY, S.CJ.
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SUPERIOR COURT

CANADA . Rz | AN S eem
PROVINCE OF QUEBEC " T Rt BEE
DISTRICT OF MONTREAL ‘ Sar Sl
(Conrirercial Divisiorn) ' T

e D DRRTZENTT

 No: 5300-11-02980%9-072

'DATE: March 13, 2007

; IN THE PRESEMNCE OF THE HONOURABLE DANIEL H. TINGLEY

' CAPRION PHARMACEUTICALS INC.,
Applicant

v,
1

| .
| THE DIRECTOR IN CHARGE OF THE CBCA
© And

ECOPIA BIOSCIENCES INC.

§ Mis en cause

JUDGMENT

[l 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;

‘21 CONSIDERING the interim order dated Febr

uary 6, 2007 issued by the
Honourable Justice Dandel H. Tingley of this Court -

Interim QOzder™);
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131 CONSIDERING that the Proxy Material (as defined in the Interitn 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 Anne-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 (tha “Caprion Meetings”);

[o} CONSIDERING that a special resolution (the “Arrangement
. Resolution™) was submitted at the Caprion Meetings for the purpose of

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

161 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 Oxder) present or

i 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 Fcopia
. BioSciences Inc. (“Ecapia™)’s shareholders was held on Mareh 12, 2007 and that

the Amalgamation Resolution (as defined in the application for interitm and final
orders) was adopted by the Ecopia shareholders;

18] 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 a final order;

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

DECLARES that the Plan of Arrangerment conforms with the requirements of the
CBCAS ’

i :
! DECLARES that the Plan of Arrangement is fair to &ll persons to whom it is

proposed to issue Thalhon Pharmac:eutmals 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 3a){(10) thereunder, for the distribution of securities
 pursuant to the Plan of Arrangement to persons in the United States;

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

THE WHOLE without costs.

DANIEL H. TINGLEY, S.CJ.

- NEORME 1
ORIE S COPY
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CERTIFICATE

The undersigned, Michagl 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 Canada Business

| Corporations Act involving, among other things, the amalgamaiion 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.

. -"'/‘
il ;:’ /::."’4 " L égﬁ-e/ %
Michael Singer
1
i
1
ALTY, LAV §1923735 v, |
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