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RECORDATION FORM COVER SHEET
PATENTS ONLY

To the Director of the U.S. Patent and Trademark Office: Please record the attached original documents or the new address(es) below

1. Name of conveying party(ies): 2. Name and address of receiving party(ies):
ConjuChemn Biotechnologies Inc. (Canadian Corporation Number ~
6513590) Name: 4523482 Canada Inc.
(Canadian Corporation Number 4523482)
Additional name(s) of conveying party(ies) attached? [] Yes X No Address: 225 President-Kennedy Avenue
Montreal (Quebec)
3. Nature of conveyance: H2X 3Y8
BJ Assignment Merger Country (if other than USA): Canada Zip Code;
Security Agreement Change of Name
Joint Research Agreement
Government Interest Assignment
Executive Order 9424, Confirmatory License
Other
Execution Date: May 28. 2010 Additional name(s) & address(es) attached? [J Yes [X No
4. Application number(s) or patent number(s):
A. Patent Application No.(s) 11/170,967; 11/215.967; 11/304.446;
12/221,553; and 12/221.554. B. Patent No.(s)
Additional numbers attached? [J Yes X No
5. Name and address of party to whom correspondence 6. Number of applications
concerning document should be mailed: and patents involved: 5
JONES DAY 7. Total fee (37 CFR 3.41):..............$200.00
222 East 417 Street Please charge to the deposit account listed in Section 8.
New York, New York 10017-6702 ;
8. Deposit account humber:
50-3013
DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the original

document.
Wayne Szeto ; \) C —
For Adriane M. Antler (Reg. No. 32,605) 59,672 - W / \e - June 7, 2010
Name of Person Signing Reg. No. Signature (/ U Date

Total number of pages including cover sheet: | 63

Mail documents to be recorded with required cover sheet information to:
Mail Stop Assignment Recordation Services
Director of the United States Patent and Trademark Office
P.O. Box 1450
Alexandria, VA 22313-1450
Or fax documents to Fax No.: 571-273-0140

LAI-3097440v1
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CONFIRMATORY ASSIGNMENT
WIHEREAS, ConjuChemn Biotechnologices Inc.. a corporation organized and existing under the
Jaws of Canada, having the Canadian corporation number 6513590, having a place of business at 225
President-Kennedy Avenue. Montreal (Quebee) H2X 3Y8. Canada ("ASSIGNOR™), is the owner of
record in the United States Patent and Trademark Office of the entive right, title and interest in, to and

under the ULS. patent applications listed on Appendix A hereto:

and WIHEREAS, 4523482 Canada Inc.. a corporation organized and exasting under the laws of
Canada, having the Canadian corporation number 4523482, having a place of business at 225 President-
Kennedy Avenue. Montreal (Quebeey 12X 3VS. Canada (CASSIGNIET). has been assigned from
ASSIGNOR the entire right, title and interest in. to and under the ULS. patent applications fisted on
Appendix A hereto. pursuant to a Divestiture Agreement dated August 25,2009 between ASSIGNOR and

ASSIGNE]:

and WHERFAS on August 25, 2009, ASSIGNOR changed its name  from ConjuChem

Biotechnologies Ine. to Colabor Group Inc. and its address to 1620 De Montarville Blvd.. Boucherville

{Quchue) 141 8P4, Canada;

and WHEREAS on August 25, 2009. ASSIGNIL changed its name from 43523482 Canada Ine. to
ConjuChem Biotechnologies Inc. as a result of its amalgamation with 4503996 Canada Inc. as shown in

the Certificate of Arrangement and Plan of Arrangement attached hereto;

NOW. THEREFORE, THIS CONFIRMATORY ASSIGNMENT hereby confirms that Assignor
has assiened and conveyed 1o Assignee any and all of ity entire right. title, and interest ing to. and unda
the ULS. patent applications listed on Appendix A hereto, and the inventions the subjects thereof, with the
intent that the grant of any patents thereon shall be in the name of and vest in Assignee with all nights and
powcers arising or aceruing therefrom including the rights to sue tor damages and other remedies past and

future in respect of any infringement of such rights.

AND ASSIGNOR HEREBY authorizes and requests the Commissioner for Patents and any
Offcial of any country or countries foreign to the United States. whose duty it is 1o issuc patents or other
evidence or forms of industrial property protection on applications as aforesaid. to issuce the same to

ASSIGNEL, its successors. fepal representatives and assigns.

I AL30962Y0]
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Ciilles O Fachance

President and Chief Exccutive Ofticer

/% Lt [0 m lope (ovchelle.
W;mm Signature Witness Printed Name

/

7N /{’/;j /
Vil L/&l“ uﬁm

Witness Printed Name

And on behalt of Assignee. on the

Mark D. Perrin
President and Chicef Exceutive Otficer

Witness Stpnaturc Witness Printed Name

Withess Sienature Witness Printed Nane

U 3086 2049

this confirmatory assignment is executed on behall

Cdayof .

o Assignor on the

Witness Kesider {mI Address @U&(J
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// 5 ey _,V s SHE - Sl se

Witness Regide /\ddrcss&c

2010.

Witness Residential Address

Witness Residential Address
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APPENDIX A

~Title.

U.S. Patent Application No.

_FKiling Date

Long Lasting Synthetic Iixendin-
4 Peptide Conjugates

Mecthods Involving Long Lasting
Synthetic Exendin-4-Peptide
Conjugates

Mcthods Involving Long Lasting
Synthetic ixendin-4-Peptide

Long Lasting Synthetic Ixendin-
4 Pepuide Conjugates And
Methods Of Use Thereol

Protection of Exendin-4 Peptides
Through Conjugation

11/170,967

11/215,967

LAT3096299v]

June 29, 2005

August 30, 2005

December 14, 2005

August 8. 2008

August 8, 2008
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E‘*E Industry Canada Industie Canada

Certificate of Arrangement Certificat d'arrangement
Canada Business Corporations Act Loi canadienne sur les sociétés par actiens
6313590

CONJUCHEM BIOTECHNOL OGIES INC. /

BIOTECHNOL OGIES CONJUCHEM INC.

4503996 CANADA INC. 450389-6
4523482 CANADA INC. 4523482
GESTION COLABOR INC / 430050-5
COLABOR MANAGEMENT INC.
Mame of CBCA eorperation(s} involved - Corporation number - Naméro de Ja Société

Dénomination(s) de Iz (des) sociéié(s)
L CS A concernéels)

1 hereby certify that the arrangement set out in the Ie certifie que Fartangement mentionné dans les
attached articles of arrangement, involving the clauses d'mrrangement annexées, concernant Ja
above-referenced corporation(s), has been effected (les) société(s) susmentionnée(s), a pris effeten
undes section 192 of the Canada Business vertu de l'article 192 de la £L.of canadienne sur les

Corporations Act saciétés par actions.

.. ﬂ\‘ August 25, 2609 / le 25 aoiit 2009

Richard 5. Shaw Date of Arrangement - Date de 'artangement
Director - Directear

Canadi
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i*’l Industey-Canada  Industrie Canada FORM | 4.1 FORMULAIRE 14.1

Canada Business Loi canadisnne sur les ARTICLES OF ARRANGEMENT CLAUSES ' ARRANGEMENT
Corporations Act  sociétés par actions {SECTION 192) {ARTICLE 192)
i -- Name¢ of the applicant corparation(s] « Déremination soclala da lafdes) raquéraniefs) 2 = Corporation No {§) v N¥(s) ce la(des) soci8ta(s]
CONJUCHEM BIOTECHNOLOGIES ING. / BIOTECHNOLOGIES CONJUGHEM BN 851359-9
GESTION COLABOR INC./COLABOR MANAGEMENT INC. 430050-5
4503996 CANADA INC. 450309-4
4523482 CANADA THC. 452348-2
3 - Mome of the corporztian(s) the artieias of which are amended, Hf applicable 4 — Corperation Ko (3} - NYs) de Ja(des) sotigtd(s)
Dénomination sacizle de 2a(des) socldté(s) dont es stasuls soni moddids . Ie cas échdant
CONJUCHEM BIOTECHNOLOGIES ING / BIOTECHNOLOGIES CONJUCHEM INC. 651359-0
§ - Name of the corporation(s) crentad by #rizlgamation, If applicable 6 — Corporalian He {5} - N2s) de 12{des] socidte{s)
Cenomination soclaly de laldes) sqcitéls) ssuals} de Ja{des) fuston(s). le cas &chéant )
CONJUCHEM BIOTECHNOLOGIES INC 4528590
7 — Name of the éisselved corporation(s), If 2pplicable B — Cotporation No,(5) - N%(s) d& la{des) sociéte(s)
Dénramination sociate de Jajdes) seclété(s) dissoute(s). la cas dchéant
NIA
4 -- Nama of other corperations iavelved, if Bgpicable 10 - Corporation Mo {1} or Jusisdictian of {ncorporation
LEnomination socials des autres sockres an czuse, e cas echéant Nefs) de fafdes) s0IEtE(s Yau Iof sons le réghme dy

tfagualle efie est consihude

LY = In accordaace with the order approving the arrangement - Conform Ement 4 ux termes de Pordonnance @pprouvant [‘arzangsment

The articles oF the atove named cerporatian(s} ars amentec In accordance w Bh the attached plan af arfangemeng
a Les statuts de la(des) saciétdls) susmentionndels) sont modiNés an conformitd sved le pian @ Breangoment ci-joint
CONJUCHEM BICQTECHANOLOGIES INC. /

The namz of SVCAECENCIOGIES CONJUCHEM INC. Is changed to OLABOR GROUP TNC. / GROUEE COLABOR INC.

CORJUCHEM BIOTECHNOLOGIES INC. /
La déaomination soriale ge BIUIECHNOLOGIES CONJUCHEM INC, 51 mocHiéa pgeysog GROUP INC.

/ GROUPE COLABOR ING.

The foliow ing bodles corporate are amalgamated in accasdance with tha atterhud plan of arrangemant
b n Les pursonnes mereles sulvantas sant fysionnées confermément an plan d*arrangement cloaint

The above named corporation(s) is{are} ilquldated 2nd dissoivad in accordance wih the attachad plin of arrangemant
< Lafiasy sockré{s] susmentionnde(s) est{sans) tguidée(s) er dissoute{s) conformément au plas d'atrangement ci-1aint

The plan of srratigemeant attached herato, Invofving the above ntmed bodylies), corporste Is hereby effected
d L= plan d'arrangement ci-folnt partant sur isfles) parsonna(s) moraie(s) susmenticende(s) prend effet

& See Appandix 1 annexed hereto for the plan of arrangsmant {the "Pian of Armangament™) and Schedule "B"

thereof for the rights,

privileges, restriclions and conditions attaching to {1} the Common Shares modified under the arangsment and renamed "Resdemable
Commeon Shares™ and (i) the Common Shares and the Preferred Shares created under the arrangemsnt, the whole in 2ccordanga with

secton 2.03 {iv) of the Plan of Arrangement

b. 4503996 Canada Inc and 4523482 Canada Inc will be amalgamated pursuant to section 2 03 (xx) of the Plan of Arrangament.

See Appendix 2 annoxed hereto.

Pripted Name - Nom en letties moukes {2 - Capatily of - En quakté de 13
Clemens Mayr Secretary

A CUSNEE S nINGTERE AT ety

AUG 252008

TR MO - N8 do 1ol

{514) 397-4258

IC 3189 (20C3/08)

Canadi
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APPENDIX 1
PLAN OF ARRANGEMENT

(See attached document.)

DOCS #613126v 1
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CONJUCHEM BIOTECHNOLOGIES INC.
AND
4503996 CaNADA INC.
AND
4523482 CANADA INC.

PLAN OF ARRANGEMENT
UNDER SECTION 192(3)
OF THE CANADA BUSINESS CORPORATIONS ACT

ARTICIE 1
INTERPRETATION

Section 1.01 Definitions.

In this Plan of Anrangement the following terms shall have the respective meanings set out below and
grammatical vatiations of such terms shall have corresponding meanings:

“Amatco” means the corporation resulting from the Amalgamation pursuant to the Certificate;
P g p

“Amalco Convertible Debentures” means the $% convertible tnsecured subordinated debentures of Amaico
due December 31, 2010;

“Amalco Options” means the Amalco Share purchase options;

“Amalco Shares” means the common shares in the capital of Amalco baving the features set out in
Schedale “A* hereto;

“Amaleo Supplemental Debenture Tndenture” means the supplemental indenture to be entered into in
accordance with the New ConjuChem OpCo Supplemental Debentwre Indentize pursuant to which, in
accordance with the New ConfuChem OpCo Snpplemental Debenture Indenture and the ConjuChem
Debenture Indenture, Amaleo assumes all of the covenants and obligations of New ConjuChem OpCo under
the New ConjuChem OpCo Supplemental Debenture Indenture and the ConjuChem Debenture Indenfure in
respect of the New ConjuChem OpCo Convertible Debentures, which supplerental indenture shall, following
the Amelgamation, entitle the holders of the New ConjuChem OpCo Convertible Debentures after the
Effective Time to acquire Amalco Shares, in fien of New ConjuChem OpCo Shares, on conversion of the
ConjuChem Convertible Debentfures;

“Amalco Sepplemental Warrant Indentures” means the supplemental indentures to be entered into in
accordance with the New ConjuChem OpCo Supplemental Wanent Indentures purstant to which, in
accordance with the New ConjuChem OpCo Supplemental Wariant Indentures and the ConjuChem Warrant
Indentures, Amalco assumes ail of the covenants and oblj gations of New ConrjuChem OpCo under the New
ConjuChem OpCo Supplemental Wariant Indentures and the ConjuChem Warrant Indentures in respect of the
New ConjuChem OpCo Watrants, which supplemental indentures shall, following the Amalgamation, entitle
the holders of the New ConjuChem OpCo Wairants after the Effective Time to acquire Amalco Shares, in fieu
of New ConjuChem OpCo Shares, en exercise of the New ConjuChem OpCo Warrants;

“Amalco Warrants” means the Amalco Share purchase warrants;

“Amalgamation” has the meaning ascribed thereto in Section 2.03(b)(xx);

BOCS #468747 v 13
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A2

“Arrapgement” means the arrangement involving the Fund, Fund Unitholders, CLP, CLP Exchangeable

Unitholders, Fund Convertible Debenture holders, ConjuChem, ConjuChem Shareholders, ConjuChern, -

Righisholders, New ConjuChem and New ConjuChem OpCo under the provisions of Section 192¢2} of the
CBCA as set out in this Plan of Arrangement, subject to any amendments ot variations thereto made in
eccordance with the terms of the Amrangement Agreement or this Plan of Anangement or made af the
direction of the Court;

“Arrangement Agreemeut” means au amrangement agreement dated July 8, 2009 between the Fund,
ConjuChem, New ConjuChem and New ConjuChem OpCo;

“Articles of Arrangement” means one or mote articies of arrangement in respect of the Atrangement
required undet subsection 192(6) of the CBCA 1o be filed with the Director after the Final Ozder has been
granted, which shall be in & form and content satisfactory to the Fund and ConjuChem, each acting
Teasonably;

“Assumed Liabilities” has the meaning ascribed thereto in the Divestiture Agreement;

“business day” means a day, other than a Saturday, a Sunday or other dzy on which commercial banks in
Montrsal, Quebec are closed;

“CBCA” means the Canada Business Corporations Act, as amended;

“Certificate” means the certificate to be issued by the Director pursuant to subsection 192(7) of the CBCA
giving effect to the Arrangement;

“Cloging Date” shall be the second business day following receipt of the Final Order provided, however, that
if'the conditions set forth in the Arrangement Agreement shall not heve been satisfied or waived on ot by such
date, the Closing Date shall be the thitd business day afte; such conditions shall have been satisfied or
waived, but in no event shall the Closing Date be later than the business day prior to the Quiside Date (as
defined in the Arrangement Agreement);

“CLEP” means Colabar Limited Partnership, a imited partnership existing under the laws of Québec;
“CLP Exchangeable Unitholder” means the holders of CLP Exchangeable Units;

“CLP Exchangeable Units” means Exchangezble LP Units of CLP;

“ConjuChem” means ConjuChem Biotechnologies Inc., a corporation existing under the laws of‘Canada;
“CoenjuChem Convertible Debentures” means the 8% coavertible unsecured subordinated debentures of
ConjuChem due December 31, 2010, issued pursuant to the terms of the ConjuChem Debenture Indenture and
convertible inte ConjuChem Shares;

“ConjuChem Debentare Indenture” means the debenture indenture between Computershare Trust
Company of Canada and ConjuChem dated December 13, 2007, governing the terms of the ConjuChem
Convertible Debentures;

“ConjuChem Depositary” means Computershare Trust Company of Canada at its offices set out in the
ConjuChem Letters of Transmittal;

“ConjuChem Information Circular” means the notice of the Meeting and accompanying management
mformation circular, including all schedules, appendices and exhibits thereto, to be sent to the ConjuChem

DOCS #468747 v 13
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A-3
Securityholders in connection with the Meeting, as amended, supplemented o1 otherwise modified from time
1o time; ) :
“ConjuChem Letters of Transmittal” means the letiers of transmittal to be sent by ConjuChem to
ConjuChem Shareholders and to ConjuChem Warrantholders, respectively, in conneotion with the
Arrangement;
“ConjuChem New Common Shares” has the meaning ascribed thereto in Section 2.03(b)(iv);
“ConjuChem New Preferred Shares” has the meaning ascribed thereto in Section 2 03(b¥iv);
“ConjuChem Options” means the stock cptions issued to directots, senjor officers, employees and
consuliants of ConjuCherm, governed by the terms of the ConjuChem Stock Option Plan and permitting the
holders thereof'to purchase an aggregate of up to 21,758,680 ConjuChem Shares;

“ConjuChem Redeemable Common Shares” has the meaning ascribed thereto in Section 2.03(b)(iv);

“ConjuChem Rights” means the rights to acquire ConjuChem Shares upon exereise or conversion, s the
case may be, of ConjuChem Options, ConjuChem Warrants er ConjuChem Convertible Debentures;

“ConjuChem Rightsholders” means the bolders from time to time of ConjuChem Rights;
*ConjuChem Securityholdeis” means the ConjuChem Shareholders and the ConjuChem Rightsholders;
“ConjuChem Shareholders” means the holders from time to time of ConjuChem Shares;

“CenjuChem Shares” means the common shares of ConjuChem;

"ConjuChem Stock Option Plan” means the stock option plan of ConjuChem adopted in 2006, a5 amended
on March 6, 2007;

“ConjuChem Supplemental Debenture Indenture” means the supplemental indenture to be entered into in
accordance with the Fund Debenture Indenture pursuant to which ConjuChem shall become a co-debtor under
the Fund Debenture Indenture in respect of the Fund Convertible Debentures, which supplemental indenture
shall entitle the holders of the Fund Convertible Debentures, after the Effective Time, to acquire ConjuChem
New Common Shares fiom the Fund, in lien of the Fund Ordinary Units, on conversion of the Find
Convertible Debenmures: ‘

“ConjuChem Warrantholders” means the holders from time to time of ConjuChem Warrants;
“ConjuChem Warrants” means the 131,201,750 common share purchase warrants of ConjuChem, each of
which entitles the holder to acquire, subject to adjustment, one ConjuChem Share issued pursuant to the terms
of the ConjuChem Warrant Indentures;

“ConjuChem Warrant Indentures” means the warrant indenture dated November 28, 2006 and the wartant
indenture dated December 13, 2007, governing the terms of the ConjuChem Warrants;

“Consolidation Ratio™ means the fraction, the numerator of which is the weighted average of the trading
price of the ConjuChem Shares for the ten trading days immediately before the Effective Date and the

denominator of which is the weighted average of the trading price of the Fund Ordinary Units for the ter:
trading days immediately before the Effective Date;

DOCS #468747 v 13
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A-4

“Ceurt” means the Superior Comt of Québec;
“Debenture Trustee” means Computershare Trust Company of Canada;
“Director” means the Director appointed under section 260 of the CBCA;

“Dissenting Shareholder” means any repistered ConjuChem Shareholder who has duly exercised its rights of
dissent provided for hereunder and in the Interim Order;

“Dissenting Unitholder” means any registered holder of Fund Ordinary Units who has duly exercised its
rights of dissent provided for hereunder and in the Interim Order;

“Divested Assets” means the Assets as such term is defined in the Divestiture Agreement;

“Divestiture Agreement™ means the divestitwre agreement to be entered into between ConjuChem, New
ConjuChem OpCo and the Fund as the Effective Time providing for the transfer of the Divested Assets to
New ConjuChem OpCo and the assumption by New ConjuChem OpCo of the Transferred Liabilities, the
form of which is attached to the Amangeroent Agreement,

“Eftective Date” means the date shown on the Certificate;
“Effective Time” means 12:01 am. on the Effective Date:

“Exchange Ratio” means the fraction, the numerator of which is the weighted average of the trading price of
the Fund Ordinary Units for the ten trading days immediately before the Effective Date and the denominator
of which is the weighted average of the ttading price of the ConjuChem Shares for the ten trading days
immediately before the Effective Date.

“Final Order” means the final order of the Court approving the Ariangement as such order may be amended
by the Court (with the consent of hoth the Fund and ConjuChem, each acting reasonab ly) at any time prior to
the Effective Date in 1espect of which any applicable delay to appeal has expired without appeal or, if
appealed, then, unless such appeal is withdrawn or denied, as affirmed o1 as amended {provided that any such
emendment is acceptable to both the Fund and ConjuChem, ¢ach acting reasonably) on appeal;

“Fund” means Colebor Income Fund, a trust existing under the laws of Québec;

“Furd Convertibie Debentures” means the 7% extendibie convertible unsecured subordinated debentures of
the Fund issued pursuant to the terms of the Fund Debenture Indenture and convertible inte Fund Ordinary
Units;

“Fund Debeniure Indenture” means the debenture indenture between Computershare Trust Company of
Canada and the Fund dated Tanuary 4, 2007, governing the terms of the Fund Convertible Debentures;

“Fund Declaration of Trust” means the amended and restated declaration of trust of the Fund dated June 28,
2005,

“Fund Information Circular” means the notice of the Meeting and accompanying management information

circuler, including all schedules, appendices and exhibits thereto, to be sent 1o the Fund Unitholders in
connection with the Meeting, as amended, supplemented or otherwise modified from tirge to time;

DOCS #468747 v |3
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A-5

“Fund Letter of Transmittal” means the letter of transmitial 1 be sent by the Fund to the holders of Fund
Ordinary Units in connection with the Arrangement, in the form accompanying the Fund Information
Circular;

“Fund Loan Amount” means the aggregate amount payable pursnant to the Fund Loan Promissory Note,
which amount shall be equal to $5,000,000;

“Fund Loan Promissory Note” means the promissory note of ConjuChem, in the principal amount of the
Fund Loan Amount, to be issued to CLP pursuaut to Section 2 03(b)(i1) in consideration of the loan o
ConjuChem by CLP in the amount of the Fund Loan Amount;

“Fund Ordinary Units” means the ordinary trust units of the Fund designated as such in the Fund
Declazation of Trust;

“Fund Special Veting Units” means the special voting units of the Fund designated as such in the Fund
Declaration of Tzust,

“Fund Unitholders” means the holders of Fund Units;
“Fund Units” means the Fund Ordinaty Units and the Fund Special Voting Units;

“Indemnity Agreement” means the indemnity agreement to be entered into between ConjuChem, New
ConjuCher and New ConjuChem OpCo as of the Effective Time, the forin of which is attached to the
Arrangement Agreement;

“Interim Order” means the interim osder of the Court pursuant to subsection 192(4) of the CBCA providing
for, among other things, the cailing and holding of the Meetings, as the same may be amended by the Court
with the consent of the Fund and ConjuChem, cach acting reasonably;

“Meeting” means either the special meeting of Fund Unitholders or the special meeting of ConjuChem
Securityholders, as the case may be, to be held to consider the Arrangement, and any adjournment thereof:

“New ConjuChemn” means 4503996 Canada Inc , a corporation existing under the CBCA;

“New ConjuChem Depositary” means Computershare Trust Company of Canada at its offices sat out in the
ConjuChem Letters of Transmittal;

“New ConjuChem OpCo” means 4523482 Canada Inc., a corporation existing under the CBCA;

“New ConjuChem OpCo Convertible Debentures” means the New CogjuChem OpCo Convertible
Debentures issued in replacement of the ConjuChem Convertible Debentures;

“New ConjuChem OpCs Depositary” means Computershare Trust Company of Canada at its offices set ot
in the ConjuChem Letters of Transmittal;

“New ConjuChem OpCo Supplemental Debentare Indenture” means the supplemental indenture to be
entercd into in accordance with the ConjuChem Debenture Indenture pursuant to which, in accordance with
the ConjuChem Debenture Indenture, New ConjuChem OpCo assumes, and ConjuChem is released rom, all
of the covenants and obligations of ConjuChem under the ConjuChem Debenture Indenture in respect of the
ConjuChem Convertible Debentures;
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“New ConjuChem OpCo Supplemental Warrant Indentnres” means the supplemental indentures to be
entered into in accordance with the ConjuChem Wanant Indentures pursientto which, in accordance with the
ConjuChem Warrant Indentures, New ConjuChem OpCo assumes, and ConjuChem is veleased from, all of
the covenants and obligations of ConjuChem under the ConjuChem Warrant Indentures in respect of the
CenjuChem Warrants;

“New ConjuChem OpCo Warrants” means New ConjuChem OpCo share purchase warnants issued in
continuation of the ConjuChem Wartants;

“New ConjuChem Options” means the ConjuChem Share puichase options issued in replacement of the
CenjuChem Options;

“New ConjuChem Shareholders” means the holders of New ConjuChem Shares;
“New ConjuChem Shares” means the common shares in the capital of New ConjuChem;

“New ConjuChem Stock Option Plan™ means the stock option plan to be adopted by New ConjuChem
having the terms and conditions described in the ConjuChem Information Circular;

“Person” includes any individual, fium, partnership, limited partnership, Jimited liability partnership, joint
venture, venture capital fund, limited liability company, uniimited liability company, association, teust,
trustee, executor, administrator, legal personal representative, estate, body corporate, corporation, company,
unincorporated association o1 organization, governmental authotity, syndicate or other entity, whether or not
having legal status;

“Roll-Over Agreement” means the exchange agresment to be entered into between the CLP Exchangeable
Unitholder and ConjuChem pursuant to which the CLP Exchangeable Unitholde: will wansfer its CLP
Exchangeable Units and its Fund Special Voting Units in exchange for & number of ConjuChem New
Common Shares determined by applying the Exchange Ratio to the numbe: of Fund Special Voting Units
transferred; '
“Subsidiary” has the menning ascribed thereto in the CBCA; .

“Tax Act” means the Jncome Tax Act (Canada), as amended;

“Transferred Liabilities” means the Assumed Liabilities and the Other Assumed Liabilities as such terms
are defined in the Divestitire Agreement; and

“Warrant Trustee” means Computershare Tzust Company of Canada;
Section 1.02 Schedules

Schedule “A” Terms of the Amalco Shares

Schedule “B* Share Capital of ConjuChem

Schedule “C” ConjuChem By-Law No. 2

Section 1.03 Interpretation Not Affected by Headings, cte.

The division of this Plan of Arrangement into articles, sections and other portions and the insertion of
headings are for reference purposes only and shall not affect the interpretation of this Plan of Arrangement
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Unless otherwisc indicated, any reference in this Plan of Anzangement to “Article” o “section” followed bya
number refers to the specified Asticle or section of this Plan of Arrangement. The terms “this Plan of
Artangement”, “hezeof”, “hesein”, “hereunder” and similar expressions refer to this Plan of Arzangement, and
any amendments, variations or supplements hercto made in accordance with the terms hereof or the
Anangement Agreement o1 made at the direction of the Cowust in the Final Order and do not refer to any
particular Article, section o1 other portion of this Plan of Arrangement

Section 1.04 Rules of Construction.

Inthis Plan of Arrangement, unless the context otherwise requires, {a) words importing the singular number
tnclude the plural and vice versa, {b) words importing any gender include alf genders, and (¢) "include”,
“Includes” and “including” shall be deeme 1o be followed by the words “without limitation™.

Section 1.65 Date of Any Action.

Inthe event that any date on which any action is required to be taken hereunder by any of the parties herete is
not a business day, such action shall be required to be tzken on the next succeeding day which is a business
day.

Section 1.06 Time.

Time shall be of the essence in every matter or action contemplated hereunde: .

Section 1.07 Currency.

Unless otherwise stated, all references in this Plan of Anrangement to sums of money and payments to be
made hereunder are expressed in lawful money of Canada

Section 1.08 Statutes.

Any reference to a statute includes all rales and regulations made pursuént to such statute and, unless
otherwise specified, the provisions of any statute or regulation or rule which amends, supplements o
supersedes any such statute, regulation ot rule

ARTICLE 2
ARRANGEMENT

Sectior 2.01 Arrangement Agrecment.

This Plan of Arrangement is made pursuant to, is subject to the provisions of and forms patt of the
Arrangement Agreement, and constitules an arrangement as referred fo in Section192 of the CBCA.

Section 2.02 Binding Effect.

This Plan of Arvangement, upon the filing of the Articles of Arrangement and the issuance of the Certificate,
will become effective at, and be binding at and after, the Effective Time on ConjuChem, New ConjuChern,
New ConjuChem OpCo, all registered and beneficial ConjuChem Securityholders, ell creditors of the

ConjuChem, the Fund, CLP, all registered and beneficial Fund Unitholders, CLP Exchangeable Unitholders
and the holders of Fund Convertible Debentures.
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Section 2.03 Arrangement.

() On the Effective Date, the following events set out in this Section 2.03 shall occur and shzll be
deemed to occur consecufively in the order set out in this Section 2.03 without any fuither
authorization, act or formality:

{b Effective at the Effective Time:

6] The Fund Declazation of Trust shall be amended to the extent necessary to facilitate the
Anangement and the implementation of the steps and transactions descibed herein all as
may be reflected in a further amended and restated declaration of trust to be dated as of the
Effective Date;

(i) The Fund, through CLP, shall loan to ConjuChem the Fund Loan Amount and, in
consideration therefor, ConjuChem shall issue and detiver to CLP the Fund Loan Promissory
Note;

(ii)  CenjuChem shall ransfer, assign and convey (the “Transfer”) to New ConjuChem OpCo
the Divested Asscts and, in consideration therefor, New ConjuChem OpCo shall assumne (the
“Assumption”) the Transfetred Liabilities as well as issue to ConjuChem such number of
fully paid New ConjuChem OpCo common shares to be equal to the aumbe: of outstanding
ConiuChem Shares immediately prior to the Effective Time, all on the terms and conditions
set forth in the Divestiture Agreement The Transfer and the Assumption shall be deemed to;

(A)  opaate as a novation by substitution of ConjuChem by New ConjuChem OpCo
with respect to all Transferred Liabilities, such that ConjuChem shall ke fully and
irrevocably released and forever discharged by ail Persons with respect to all
Transferred Liabilities by the effect of such novation. In particular:

{0 each of the ConjuChem Warrants outstanding immediately prior to the
Effective Date shall continue as a New ConjuChem OpCo Wairant All
terms and conditions of such New ConjuChem OpCo Werrants will be
the same as the ferms and conditions of such ConjuChem Warrants. In
connection therewith, ConjuChem, New ConjuChem OpCe and she
Warrant Trustee shall enter into the New ConjuChern OpCo
Supplemental Warrant Indentures;

an New ConjuChem OpCe shall assume, and ConjuChem shall be
unconditionally released from, all the covenants and obligations of
ConjuChem under the ConjuChem Debenture Indenture in respect of
the ConjuChem Convertible Debentures for consideration with a fair
market value equivalent to the principal amount of the ConjuChem
Convertible Debentwres such that the ConjuChem Convertible
Debentures shall be valid and binding obligations of New ConjuChem
OpCo entitling the holders thereof, as and solely against New
ConjuChem OpCo, to all the rights of holders of ConjuChem
Convertible Debentures under the ConjuChern Debenture Indenture and
in connection therewith, ConjuChem, New ConjuChem OpCo and the
Debenture Trustee shall enter into the New ConjuChem OpCo
Supplemental Debenture Indenture;
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(B)  transfer, assign and convey to New ConjuChem OpCo all rights, defenses and
counter-claims, of any kind whatsoever, that ConjuChem ever had, now has or
may have in the future or prior to the Effective Time in connection with the
Transferred Liabilities; and

(C)  operate as anovation by substitution of ConjuChem by New ConjuChem OpCo
as creditor of ali rights, benefits and interests in connection with the Divested
Assets that ConjuChem ever had, now has or may have in the future or prion to
the Effective Time;

(iv)  Theexisting share capital of ConjuChem shall be, and shall be deemed to be, amended to (1)
add a redemption tight to the ConjuChem Shares, such ConjuChem Shares being hereafter
referred to as the ConjuChem Redeemable Common Shares, having the features set forth in
Schedwle “B” hereto (the “ConjuChem Redeemable Common Shares™), (i) to create a
new class of shares having the features set forth jn Schedule “B” hercto (the “CanjuChem
New Common Shares™), and (iii) to create a new class of preferred shares issuable in seties
having the features set forth in Schedule “B” hereto (the “ConjuChem New Preferred
Shares™);

V) The holders of the Fund Ordinary Units {including Dissenting Unitholdets) shall transfer,
and shall be desmed to have transferred, each Fund Ordinary Unit to ConjuChem in
exchange for a number of ConjuChem New Commeon Shares determined pursuant to the
Exchange Ratio;

(vi)  ConjuChem shall add to the stated capital account in respect of the ConjuChem New
Common Shares only a part of the amount of the consideration received forthe ConjuChem
New Common Shaies, such part being equal 1o the aggrepate of the costs (determined
pursuant to paragtaph 85 1(8)(e) of the Tax Act) to ConjuChem of the Fund Ordinary Units;

(vii)  The ConjuChem Shareholders (including Dissenting Shareholders) shall transfer, 2nd shall
be deemed to have transferred, the ConjuChem Redeemable Common Shares to New
CenjuChem in exchange for New ConjuChem Shares on 2 one~for-one basis;

(viti) The New ConjuChem Shares received by Dissenting Shareholders pursuant to Section
2.03(b)(vii) shall be, and shall be deemed to be, cancelled and the Dissenting Shareholders
shall cease to have any rights as New ConjuChem Shareholders and ConjuChem
Shareholders other than the right to be paid by New ConjuCher, in accordance with Section
3.01, an amount equal to the fait value of the ConjuChem Shares held by such Dissenting
Sharehoider immediately prior to the Effective Time;

{ix) The ConjuChem Redeemable Common Shares shall be, and shall be deemed to have been,
1edeemed by ConjuChem and the aggregate redemption paice shall be, and shall be deemed
to be, satisfied by the tiansfer by ConjuChem to New ConjuChem of all of the issued and
outstanding shares of New ConjuChem OpCo held by ConjuChem, whereupon all of the
ConjuChem Redeemable Common Shares shall be, and shall be deemed to be, cancelled.
Following the redemption of the ConjuChem Redeemable Common Shates, the ConjuChem
Redeemable Common Shares shall be repealed from the authorized share capital of
ConjuChem;

(x) The ConjuChem New Common Shares received by Dissenting Unitholders pursuant to

Section 2.03(b)(v) shall be, and shall be deemed to be, cancelled and the Dissenting
Unitholders shall cease to have ary rights as ConjuChem Shareholders and Fund Unitholders
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other than the right to be paid by ConjuChem, in accordance with Section 3.02, an amount
equal to the fair value of the Fund Ordinary Usnits held by such Dissenting Unitholders
immediately prior to the Effective Time;

(x)  ConjuChem shall change its name to “Colabor Group Inc ” in the English language form and
“Groupe Colabo: Inc.” in the French language form;

(xii)  The CLP Exchangeable Unitholder shall transfer, and shall be deemed to have transferred to
ConjuChem its CLP Exchangeable Units and its Fuad Special Voting Units in exchange fora
number of ConjuChern New Common Shares determitied by applying the Exchange Ratio to
the mumber of Fund Special Voting Units transferred, on the tetms and conditions set forth in
the Roll-Over Agreement;

(xiii)  The articles of ConjuChem shall b, and shall be deemed to be, amended to provide that the
directors of ConjuChem shali have the right to appoint one or more additionat directors, who
shall hold office for a term expiting no later than the close of the next annual meeting of
shareholders, but the total number of directors 5o appointed shall not exceed one-third (1/3)
of the number of directors elected at the previous annual meeting of shareholders;

(xiv}  The ConjuChem New Common Shares will be consolidated based on the Consolidation
Ratio;

(xv}  New ConjuChem shall adopt, and be deemed to have adopted, the New ConjuChem Stock
Option Plan;

(xvi)  Eachofthe ConjuChem Options outstanding immediately prior to the Effective Date shall be
cancelled and replaced by a New ConjuChem Option. The New ConjuChem Options will be
governed by the terms of the New ConjuChem Stock Cption Plan. Option certificates
previously evidencing such ConjuChem Options shall thereafter evidence and be deemed to
evidence such New ConjuChem Options issued in replacement thereof;

(avii} The Conquhém 8teck Option Plan shall be, and shall be deemed to be, cancelled znd
terminated;

(xviit) ConjuChem shall be added as a co-debtor under the Furd Debenture Indentate in respect of
the Fund Cenvertible Debentures such that the Fund Convertible Debentures shatl also be
valid and binding obligations of ConjuChem entitling the holders thereof, as against
ConjuChem, to all the 1ights of holders of the Fund Convertible Debertures under the Fund
Debenture Indentine, and in conngction therewith, the Fund, ConjuChem and the Debenture
Trustee shall entet into the ConjuChem Supplemental Debenture Indenture;

(xix)  The staied capital account of New ConjuChem OpCo common shares shall be, and shall be
deemed to be, reduced to $1, without any payment to the holders of New ConjuChem OpCo
common shares;

(xx)  New ConjuChem and New ConjuChem OpCo 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 Amaleo, under the CBCA on the following
terms and conditions:
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(A)  the name of Amalco shall be “ConjuChem Biotechnologies Inc ” in the English
language form and “ConjuChem Biotechnologies In¢ ™ in the Fiench language
form; _

(B)  theregistered office of Amalco shall be situated in the Province of Québec;

(©)  Amalco shall be authorized to issne an unlimited number of Amalco Shares,
without par value;

(D) there shali be no restrictions on the activities that Amalco is authorized to carry
on, nor any restrictions on the transfer of Amalco Shares:

(E) the board of directors of Amalco 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 directors of Amalco shall have the right to appoint one o1 more additional
directors, who shall hold office for a term expiring no later than the close of the
next annual meeting of shareholders, but the total number of directors so
appointed shall not exceed one-third {14) of the number of directors elected at the
previous annual meeting of sharcholders;

(G)  the first directors of Amalco who shall hold office until the next annual meeting
of shareholders of Amalco or until their successors are elected or appointed, shall
be the persons whose names, addresses and occupations appear below:

Name Address ©Occupation

Eelix J. Baker 666 Geeettwich Street, apt. 910 Managing Partner, Baker
New Yoik, New York Brothers Investments
United States (life sciences investment
100621 fund)

William K. Heiden | 10 Livingston Road Consultant
Wellesley, Massachussetts
United Siates
02482

Jacques R, Lapointe | 7774 Tenth Sideroad Chairman of'the Board of
Milion, Ontario ConjuChem and Corporate
Canada director
L9T 4Y%9

Mark Perrin I'712 Mount Curve Ave. President and Chief
Minneapolis, Minnesota Executive Officer of
United States ConjuChem
55093

Steve Perrone 18129 Elkas Blvd Chief Financial Qfficer,
Kirkland, Québec 20-20 Iechnologies inc
Canada (high-technology company)
HII3E]

"Craig Saxton 628 Hambowg Road Corporate director
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Lyme, Connecticut
United States
06371

(I)  the by-laws of Amalco shall be the by-laws of New ConjuChem in effect prior to
the Effective Date;

03] all of the rights and properties of New ConjuChem and New ConjnChem OpCo
immediately before the Amalgamation become the sights and properties of
Amalco by virtue of the Amalgamation;

i) all of the Habilities of New ConjuChem and New ConjuChem OpCo immediately
before the Amaigamation become the liabilities of Amalco by virtue of the
Amalgamation;

(xxi}) On the Amalgamation referred to in Section 2 03(b){xx) above;

{A) each of the issued and outstanding New ConjuChem Shares immediately prior to
the Amalgamation shall be converted into one Amalco Share;

{B) All of the New ConjuChem OpCo common shares held by New ConjnChem i
shall be cancelled without any repayment of capital in respect thercof;

(C)  Eachof the New ConjuChem OpCo Warrants ontstanding immediately ptiot to
the Amalgamation shall become an Amalco Warrant. All terms and conditions
of such Amalco Wartents will be the same as the terms and conditions of such
New ConjuChem OpCo Warnants. In connection therewith, Amalco and the
Wariant Trustee shall enter into the Amaleo Supplemental Warrant Indentures;

(1) Each of the New ConjuChem Options ontstanding immediately prior to the
Amalgamation shall become an Amaico Option. All terms and conditions of
such Amalco Options will be the same as the terms and conditions of such New !
ConjuChem Options. Option certificates previously evidencing such New i
ConjuChem Options shall thereafter evidense and be deemed to evidence such
Amaleo Oplions issued in replacement thereof;

B Each of the New ConjuChem OpCo Convertible Debentures outstanding
immediately prior to the Amalgamation shall become an Amaleo Convertible
Debenture  All terms and conditions of such Amalco Convertible Debentures
will be the same as the terms and conditions of such New ConjuChem OpCo
Convertible Debentures.  Convertible debenture certificates previousty . ;
evidencing such New ConjuChem OpCo Convertible Debentures shall thereafter
evidence and be deemed to evidence such Amalco Convertible Debentures issued
in replacement thereof and in connection therewith, Amalco and the Debenture
Trustee shall enter into the Amaleo Supplemental Debenture Indenture;

{(xxii) The auditors of Amalco shall be Ernst & Young LLP;

{xxiii) The auditors of ConjuChem sball be changed to Raymond Chabot Grant Thornton LLF;
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{(xxiv) ConjuChem shall adopt, and be deemed to adopt, the genetal by-law No 2 attached hereto as
Schedule “C* and by-law No. | of ConjuChem shall be deemed to be replaced; and

(xxv}  On or before December 31, 2009, the stated capital of the ConjuChem New Common Shares
shall be reduced, without firther formality or approval, and without any payment to the
holders of ConjuChem New Common Shares, by an amount to be determined by the
directors of ConjuChem which shall not exceed $30 million,

ARTICLE 3
RIGIHTS OF DISSENT

Seetion 3.01 Rights of Dissent of ConjuChem Shareholders.

(a)

&)

Each registered ConjuChem Shareholder shall have the right to dissent with respect to the
Arnrzngement in accordance with the Interim Order. The New ConjuChem Shares held by a
Dissenting Shareholder pursuant to and immediately after the step contemplated in Section
2 03(b)(vil) that were received by the Dissenting Shareholder in consideation for such Dissenting
Shareholder’s ConjuChem Redeemable Common Shares shall ke deemed to be cancelled and such
New ConjuChem Shates shall be deemed o no longet be issned and owtstanding as of the Effective
Time., The Dissenting Sharcholder shall, at the Effective Time, and immediately after the step
contemplated in Section 2.03(b)(vii) and for greater certainty before the amalgamation conternplaled
in Section 2.03(b}{(xx), cease to have any rights as a New ConjuChem Shareholder and ConjuChem
Sharehelder and shall only be entitled to be paid by New ConjuChem the fair value of the
ConjuChem Shares held by such Dissenting Shareholder immediately prior to the Effective Time.
The fair value of the ConjuChem Shares shall be determined as of the close of business on the last
business day before the day on which the Arrangement is approved by the heldets of ConjuChem
Shares at the Meeting. Notwithstanding subsection (25) of section 190 of the CBCA, 2 Dissenting
Shareholder shall not be entitled to withdiaw the ConjuChem Shareholder's notice of dissent in the
circumstances conteraplated therein. In no event shall ConjuChem or New ConjuChem be required to
recognize a Dissenting Shareholder as a shareholder of ConjuChem or New ConjuChem aftes the
Eflective Time and the names of such holders shall be removed from the registe: of shareholders as at
the Effective Time ConjuChem Sharcholders who have given a demand for payment which remains

outstanding zs at the Effective Time in accordance with the rights of dissent in respect of this Plan of

Anangement and who are nltimately not so entitled to be paid the fait value by New ConjuChem for
the ConjuChem Shares in respect of which they dissent, shall not be, or be reinstated as, a
ConjuChem Sharcholder but for purposes of 1eceipt of consideration shall be treated as if they had
participated in this Plan of Atrangement on the same basis as 2 non-dissenting holder of ConjuChem
Shares and accordingly shall be entitled to receive the New ConjuChem Shares as non-dissenting
holders of ConjuChem Shares are entitled to receive on the basis set forth in Article 2 of this Plan of
Artangement.

For greater certainty, in no case shall ConjuChem, New ConjuChem ot any other Person be required
to recognize a Dissenting Shareholder as a shareholder of ConjuChesm or New ConjuChem afterthe

Effective Time, and the names of such Dissenting Sharcholders shall be deleted fiom the register of

ConjuChem Shareholders on the Effective Date and immediately after the step contemplated in
Seetion 2.03(b)(vii) and for greater certainty before the amalgamation contemplated in Section
2 63(b)(xx) In addition to any other restrictions under Section 190 of the CBCA and, for greater
certainty, none of the following shall be entitled to exercise Dissent Rights: (i) holders of ConjuChem
Options, ConjuChem Warrants or ConjuChem Convertible Debentures and (i) ConjuChem
Shareholders who vote, or who have instiucted a proxyholder to vote and have not revoked such
instructions, in favor of the Arrangement
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Section 3.02 Rights of Dissent of Fand Unithelders

(a) Each registered Fund Unitholder shall have the right fo dissent with respect to the Arrangement in
accordance with the Interim Order. The ConjuChem New Common Shares held by a Dissenting
Unitholder pursuant to and immediately after the step contemplated in Section 2.03(b)(v) that were
received by the Dissenting Unitholder in consideration for such Dissenting Unitholder’s Fund
Ordinary Units shall be deemed to be cancelled and such ConjuChem New Common Shares shall be :
deemed to no longer be issued and outstanding as of the Effective Time The Dissenting Unitholde:
shall, at the Effective Time, ceass to bave any rights as a ConjuChem Sharcholder and as a Fund
Unitholder and shall only be entitled to be paid by ConjuChem the fait value of the Fund Ordinary
Units held by such Dissenting Unitholde: immediately prior to the Effective Time. The fair value of
the Fund Ordinary Units shall be determined as of the close of business on the last business day
before the day on which the Arrangement is approved by the holders of Fund Units at the Meeting.
Notwithstanding subsection (25) of section 190 of the CBCA, a Dissenting Unitholder shall not be ;
entitled to withdiaw the Fund Unitholder's notice of dissent in the circumstances contemplated
therein Inno event shall the Fund o1 ConjuChem be required to recognize a Dissenting Unitholder as ;
a unitholder of the Fund or a shareholder of ConjuChem after the Effective Time and the names of 5
such Dissenting Unitholders shall be removed from the register of unitholders and shareholders as at
the Effective Time Fund Unitholders who have given a demand for payment which remains
outstanding as at the Effective Iime in accordance with the 1ights of dissent in respect of this Plan of
Arrangement and who are ultimately not so eatitled to be paid the fait value by ConjuChem for the
¥und Ordinary Units in respect of which they dissent, shall not be, or be reinstated as, unitholders of
the Fund but for purposes of receipt of consideration shall be treated as if they had participated in this
Plan of Arrangement on the same basis as a non-dissenting holder of Fund Ordinary Units and
accordingly shall be entitled to receive the ConjuChem New Common Shares as non-dissenting
holders of Fund Ordinary Units are entitled to receive on the basis set forth in Article 2 of this Plan of
Arrangement. ‘

{b) EFor greater certainty, in no case shalf the Fund, ConjuChem ot any other Person be required to
recognize Dissenting Unitholders as holders of Fund Ordinary Units after the Effective Time, and the
names of such Dissenting Unitholders shall be deleted from the register of Fund Unitholdets on the §
Effective Date. ;

ARTICLE 4
CERTIFICATES AND DELIVERY
Section 4.01 Exchange of ConjuChem Share Certificates.

() On the Closing Date, prior fo the filing of the Articles of Arrangement with the Registrat, New
ConjuChem shall deposit with the New ConjuChem Depositary, for the benefit of ConjuChem
Shareholders, sufficient New ConjuChem Shares to comply with Section 2.03(b)vii). Upon
sutrender to the New ConjuChem Depositary for cancellation of a certificate which, immediately
prior to the Effective Lime, represented outstanding ConjuChem Shares that are to be exchanged for
New ConjuChem Shares, together with a duly completed and executed ConjuChem Letter of
Thansmitiai and such additional documents and instruments as the New ConjuChem Depositaty may
reasonably require, the ConjuChem Shareholder of such smrendered certificate shall be entitled to
receive from the New ConjuChem Depositary, and the New ConjuChem Depositary shall deliver as
soon as possible to such ConjuChem Shatcholder, the New ConjuChem Shares which such
ConjuChem Sharcholder has the 1ight to receive under the Arrangement.
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{c)

(d)
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Until sunrendered as contemplated by this Section 4.01, each certificate which immediately prior to
the Effective Time represented ConjuChem Shares shall be deemed after the Effective Time to
represent only the Tight to be exchanged for New ConjuChern Shares.

ConjuChem Shateholders shall not receive New ConjuChem Shares or any dividends or other
distributions which may be declared thereon after the Effective Date until they submit the certificates
for their ConjuChem Shares to the New ConjuChem Depositary along with a duly completed
ConjuChem Letter of Transmittal. Al dividends or other distributions, if any, made with respect to
any New ConjuChem Shares allotted and issued pursuant to the Arrangement but for which a
certificate has not been issued shall be paid or delivered to the New ConjnChem Depositary to be
held by the New ConjuChem Depositary, in trust, for the registered holder thereof Each certificate
formenly representing ConjuChem Shares that is not deposited with all other documents as required
pursuant to this Plan of Anangement on o1 prior to the sixth anniversary of the Effective Date shall
cease to yepresent a right ot ¢laim of any kind or nature including the right of the holder to receive
New ConjuChem Shares or any dividends or other distibutions which may have been declared
thereon.

In the gvent any centificate which immediately prior to the Effective Time represented one or more
outstanding ConjuChem Shares shall have been lost, stolen or destroyed, upon the making of an
affidavit of that fact by the Person claiming such certificate to be lost, stolen or destroyed, the New
ConjuChem Depesitary will issue in exchange for such lost, stolen or destroved certificate, New
ConjuChem Shares in accordance with such holder’s ConjuChem Letter of Transmittal. When
authorizing such delivery, the Person to whom such shares are to be delivered shall as a condition
precedent to the delivery, give a bond satisfactory to New ConjuChem and the New ConjuChem
Depositary in such sum as New ConjuChem and the New ConjuChem Depesitary may direct, ot
otherwise indemnify New ConjuChem and the New ConjuChem Depesitary in a manner satisfactory
to New ConjuChem and the New ConjuChem Depositary, against any claim thet may be made with
respect to the certificate alleged to have been lost, stolen of destroyed.

Section 4.02 Exchange of ConjuChem Warrant Certificates.

(a)

(b)

(c)

On the Closing Date, prio1 to the filing of the Asticles of Amrangement with the Registrar, New
ConjuChem OpCo shall deposit with the New ConjuChem OpCo Depositaty, for the benefit of
ConjuChem Warrantholders, sufficient New ConjuChem OpCo Warants to comply with Section
2.03(){()(AXL. Upon surrender to the New ConjuChem OpCo Depositary for cancellation of a
certificate which, immediately prior to the Effective Time, represcnted cutstanding ConjuChem
Warrants that are to be exchanged for Amalco Warmants, togethet with a duly completed and
execiked ConjuChem Letter of Transmittal and such additional documents and instruments 25 the
New ConjuChem OpCo Depositary may reasonably require, the ConjuChern Warrantholder of such
surrendered certificate shall be entitled to receive fiom the New ConjuChem OpCo Depositaty, and
the New ConjuChem OpCo Depositary shall deliver as soon as possible to such ConjuChem
Warnantholder, the Amalco Warrant which such ConjuChem Warrantholder has the right to receive
under the Arrapgement

Until surrendered as contemplated by this Section 4.02, each certificate which immediately prior to
the Effective Time represented ConjuChem Wanants shall be deemed afler the Effective Time to
represent only the tight to be exchanged for Amalco Warrants,

ConjuChem Warrrantholders shall not receive Amalco Warrants or any distzibutions which may be
declared thereon after the Effective Date until they submit the certificates for their ConjuChem
Warrants to the New ConjuChem OpCo Depositary along with a duly completed ConjuChem Letter
of Transmittal. All distributions, if any, made with respect to any Amalco Warrant allotted and
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issued pursuant to the Atrangement but for which a certificate has not been issued shall be paid or
delivered to the New ConjuChem OpCo Depositary to be held by the New ConjuChem OpCo
Depositary, in trust, for the registered holder thereof. Each certificate formerly iepresenting
ConjuChem Werrants that is not deposited with all other documents as required pursuant to this Plan
of Annangement on or prior to the sixth anniversary of the Effective Date shall cease to represent a
right or claim of any kind or nature including the right of the holder to receive Amalco Warrants o
any distributions which may have been declared thereon.

In the event any certificate which immediately priot to the Effective Time represented one or more
outstending ConjuChem Warrants shall have been lost, stolen or destroyed, upon the making of an
affidavit of that fact by the Person claiming such certificate to be lost, stolen or destroyed, the New
ConjuChem OpCo Depositary will issue in exchange for such lost, stolen or destroyed certificate,
Amaico Wanants in accordance with such holder's ConjuChem Letter of Transmittal. When
authorizing such delivery, the Person to whom such shares ate o be delivered shall as 2 condition
precedent to the delivery, give a bond satisfactory to New CenjuChem OpCe and the New
ConjuChem OpCo Depositary in such sum as New ConjuChem OpCo and the New ConjuChem
OpCo Depositaty may direct, or otherwise mdemnify New ConjuChem OpCo and the New
ConjuChem OpCo Depositary in a manner satisfactory to New ConjuChem OpCo and the New
ConjuChem OpCo Depositary, against any claim that may be made with respect fo the certificate
aileged to have been lost, stolen o1 destroyed

Section 4.03 Exchange of Fund Certificates.

(&)

®

{c)

On the Closing Date, ptior w0 the filing of the Articles of Amangement with the Registrar,
ConjuChem shall deposit with the ConjuChem Depositary, for the benefit of Fund Unitholders,
sufficient ConjuChem New Common Shares to comply with Section 2.03(b)(v) Upen surrender to
the ConjuChem Depositary for cancellation of a certificate which immediately prior to the Effective
Time represented outstanding Fund Ordinary Units that are to be exchanged for ConjuChem New
Common Shares, together with a duly completed and executed Fund Letter of Transmittal and such
additional documents and instruments as the ConjuChem Depositary may reasonably require, the
Fund Unitholder of such surrendered certificate shall be entitled to receive from the ConjuChem
Depositary, and the ConjuChem Depositary shall deliver as soon as possible to such Fund Unitholder,
the ConjuChem New Common Shares which such ConjuChem Shateholder has the 1ight to receive
under the Arangement

Until surrendered as contemplated by this Section 4.02, cach certificate which immediately prior to
the Effective Time represented Fund Ordinary Units shall be deemed after the Effective Iime to
represent only the right to be exchanged for ConjuChem New Common Shares.

Fund Unitholders shall not receive ConjuChem New Common Shares or any dividends or other
distributions which may be declared thereon after the Effective Date until they submit the certificates
for theit Fund Ordinary Units to the ConjuChem Depositary along with a duly completed Fund Lette:
of Transmittal. All dividends or other distributions, if any, made with respect to any ConjuChem:
New Common Shares allotted and issued pursuant 1o the Arrangement but for which a certificate has
not been issuied shall be paid or delivered to the ConjuChem Depositary to be held by the ConjuChem
Depositary, in trust, for the registered holder thereof, Each certificate formerly representing Fund

Ordinary Units that is not deposited with all other documents as required pursuant to this Plan of

Arnangement on or prior to the sixth anniversary of the Effective Date shall cease to represent atight
or claim of any kind or nature including the right of the holder to receive ConjuChem New Common
Shares or any dividends or other distributions which may have been declared thereon
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(d) In the event any certificate which immediately prior to the Effective Time represented one or more
outstanding Fund Crdinary Units shal! have been lost, stolen or destroyed, upon the making of an
affidavit of that fact by the Person claiming such ce:tificate 1o be lost, siolen or destioyed, the
ConjuChem Depositary will issue in exchange for such lost, stolen or destroyed certificate,
ConjuChem New Comimon Shares in accordance with such holder’s Fund Letier of Transmittal
When authorizing such delivery, the Person to whom such shares are to be delivered shall as a
condition precedent to the delivery, give a bond satisfactory to ConjuChem and the ConjuChem
Depositary in such sum as ConjuChem and the ConjuChem Depositaty may direet, or otherwise
indemnify ConjuChem and the ConjuChem Depositary in a manner satisfactory to ConjuChem and
the ConjuChem Depositary, against any claim that may be made with respect to the certificate alleged
to have been lost, stolen o1 destroyed.

ARTICLE 5
AMENDMENTS

Section 5.01 Amendments to Plan of Arrangement,

(8) The Fund and ConjuChem may amend, modify and/or supplement this Plan of Arrangesment at any
time and from time to time prior to the Effective Time; provided that each such amendment,
modification andfor supplement must be (i) set out in writing, (ii) filed with the Court and, if made
following the Meetings, approved by the Cowrt, and (iii) communicated to ConjuChem
Securityholders and Fund Unitholdess if and as required by the Court.

()] Any amendment, modification or supplement 1o this Plan of Annangement may be proposed by the
Fund and ConjuChem at any time prior to the Meetings with o without any other prior notice or
communication, and if so proposed and accepted by the Persons voting at the Meetings (othet than as
may be required ander the Tnterim Order}, shall become part of this Plan of Arrangement for all
puIposes.

(© Any amendment, modificatien or supplement to this Plan of Anangement that is approved or directed
by the Court following the Meetings shall be effective only if () it is consented to by each of the
Fund and ConjuChem {in each case, acting reasonably), and {ii) if required by the Count, it is
consented to by ConjuChem Secutityholders and Fund Unitholders voting in the manner directed by
the Court

ARTICLE 6
FURTHER ASSURANCES

Section 6.01 Forther Assurances.

Notwithstanding that the transactions and events set out herein shall ocour and be deemed to occw in the
order set out in this Plan of Asrangement without any futther act or Tormality, each of the parties to the
Anangement Agreement shall make, do and execute, o1 cause to be made, done and execuled, all such furthe:
acts, deeds, agteements, transfers, asswances, instiuments or documents as may ressonably be required by
any of them in order further to document or evidence any of the fransactions or events set out herein.
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SCHEDULE “A”

TERMS OF THE AMALCO SHARES

‘The classes and any maximum number of shares that the corporation is authorized to issue

ConjuChem Biotechnologies Inc. (the “Corporation™) is authorized to issue an unlimited number of common
shares having attached thereto the following rights, privileges, restrictions and conditions:

(a) Payment of Dividends: The holders of the common shares will be entitled 1o receive
dividends if, as and when declared by the board of directors of the Corporation out of the
assets of the Corporation properly applicable to the payment of dividends in such amounts 3
and payable in such manner as the board of directors may from time to time determine.
Subject to the rights of the holders of any other class of shares of the Corporation entitled to ;
receive dividends in priority to or concurrently with the holders of the comimon shares, the
board of directors may in its sole discretion declare dividends on the common shares o the
exclusion of any other class of shares of the Corparation.

(b) Participation upon Liquidation, Dissclution or Wieding-Up: In the event of the
liquidation, dissolution or winding-up of the Corporation o1 other distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs, the holders of
the common shares will, subject to the rights of the holders of any other class of shares of the
Corporation entitled to 1eceive assets of the Corporation upon such 2 distribution in priority
to ot concwrrently with the holders of the common shares, be entitled to participate in the
distribution. Such distribution will be made in equal amounts per share on all the common
shares at the time outstanding without preference or distinction.

(¢ Yoting Rights: The holders of the common shares will be entitied to receive notice of and

to attend all annual and special meetings of the shareholders of the Corporation and to one
vote in respect of each common share held at all such meetings.
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SCHEDPULE “B*
SHARE CAPITAL OF CONJUCHEM

The classes and any maximum number of shares that the corporation is autherized fo issne

ConjuChem Biotechnologies Inc. (the “Corporation™) is authotized to issuc an valimited number of
Common Shares, an unlimited number of Redeemable Common Shares and an unlimited mumber of Preferred
Shares issuable in series having attached thereto the following rights, privileges, restrictions and conditions:

1. Common Shares:

{(a) Payment of Dividends: Subject to the rights and conditions attaching to the Preferred
Shares, the holdets of the Common Shares will be, entitled to receive dividends, if, as and
when declared by the board of directors of the Corporation out of the assets of the
Corperation properly applivable to the payment of dividends in such amounts and payable in
such manner as the board of directors may from time to time determine

(b Participation upon Ligunidation, Dissolution or Winding-Up: Subject to the rights and
conditions attaching to the Preferred Shares, in the event of the liguidation, dissolution or
winding-up of the Corporation o1 other distribution of assets of the Corporation among, its
shareholdess for the purpose of winding up its affairs, the holders ofthe Common Shares will
be entitled to participate in the distribution.

(e) Voting Rights: The holders of the Common Shares will be entitled 1o receive notice of and
to attend all annual and special meetings of the sharehoiders of the Corporation and to one
vote in respect of each common share held at all such meetings.

2 Redeemable Common Shares:

{a) Payment of Dividends: The holders of Redeemable Common Shares will be, subject to the
rights and conditions attaching to the Preferred Shares, entitled to recoive dividends, pari
passu with the holders of Common Shares and proportienally to the number of shares held
by each, if, as and when declared by the board of directors of the Corpotation out of the
assets of the Corporation properly applicable to the payment of dividends in such amounts
and payable in such manner as the board of directors may from time to time determine.

{t) Participation upon Liguidation, Dissolution or Winding-Up: Subject to the rights and
conditions attaching to the Preferred Shares, in the event of the liquidation, dissoiution o1
winding-up of the Corporation or other distribution of assets of the Corporation among its
sharcholders for the purpose of winding up its affairs, the holders of Redeemable Common
Shares and the holders of the Common Shates will rank equally as to priority of dist ibution
and the holders of Redeemable Common Shares will be entitled to participate concurrently
with the holders of the Common Shares in the disttibution Such distribution will be made in
equal amounts per share on all Redeemable Common Shares and the Common Shares at fhe
time outstanding without preference o1 distinction.
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(c) Voting Righis: The holders of Redeemable Commeon Shares will be entitled to receive
notice of and to attend all annual and special meetings of the shareholders of the Corporation
and to one vote in respect of each common share held at all such meetings. The holdess of
Redeemable Cormmon Shares and the Common Shares shall vote as a single class of shares

(@ Redemption by Corporation: The Corpotation may redeem at any time the whole or from
time to time any past of the then outstanding Redeernable Common Shares fiom any one or
more of the holders thereof as the board of ditectors of the Corporation may in its sole
discretion determine on payment of the "Redemption Consideration” $or each Redeemable
Common Share to be redeemed. The “Redemption Consideration” for each Redeemabie
Common Share shall consist of such number of common shares in the cap:tai of 4523482
Canada Inc equal to (2) the number of outstanding and issued cominon shares in the capital
of 4523482 Canada Inc. at the time of the redemption divided by (b) the number of
ocutstanding and issued Redeemable Common Shares at that time

3. Preferred Shares:

{a) Issuable in Sertes. The Preferred Shares shall be issuable in series and the board of directors
of the Corporation shali bave the right, fiom time to time, to fix the number of, and to
deteninine the designation, n'ghls privileges, restrictions and conditions attaching to, the
Preferred Shares of each series subject to the limitations, if any, set out in the Articles of the
Corporation.

{b) Dividends. The holders of any series of Preferred Shares shall be entitled ‘o Teceive in
priority to the holders of Common Shares and shares of any other class of the Corporation
ranking subotdinate to the Preferred Shares, as and when declared by the board of directors
of the Corporation, dividends in the amounts specified or determinable in accordance with
the rights, privileges, restrictions and conditions attaching to the series of whlch such
Preferred Shares form part.

{c) Rights sn Liguidation, Dissolution, or Winding-up. Upon any liquidation, dissolution, or
winding-up of the Corporation o1 other distribution of assets of the Corporation among its
shareholders for the purpose of winding-up its affairs, before any amount shall be paid to or
any assets distributed among the holders of Common Shares and shares of any other class of
the Corporation 1anking subotdinate to the Preferred Shates, the holders of the Preferred
Shares shall be entitled to receive with respect to the shares of each series thereof all
amounts which may be provided in the Ariicles of the Corporation and the conditions
attaching to the series of which such Preferred Shares form part, to be payable thereon in
respect of return of capital, premium and accumutated dividends remaining unpaid, including
all cumulative dividends, whether or not declared

{d)  Voting. Subject to applicable law, the holders of the Preferred Shares shall not be entitled to
receive any notice of or to attend o to vote at any meeting of sharcholders of the
Corporation; provided that at any meeting of shareholders at which, notwithstanding the
foregoing, the holders of the Prefeired Shaves are required or entitied by law to vote
separately as a class or series, each holder of the Preferred Shares of any seiics thereof shall
be entitled to cast, in tespect of each such Preferred Share held, one vote per each such
Preferred Share.

{e} Certain Class Votes. The holders of the Preferred Shares shall not be entitled to vote

separatoly as a class, and the holders of any series of the Prefeired Shares shall not be
entitled to vote separalely as a series, upon a proposal to amend the Articles of the
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Corporation in the case of an amendment of a kind referred to in paragraphs (2), (b) and (&)
of subsection 176(1} of the Act.
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SCHEDULE «“C*
BY-LAW No. 2
A by-law rclating generally to
the transaction of the business

and affairs of

GROUPE COLABOR INC. / COLABOR GROUP INC.

DIRECTORS
1 Number of directors, The number of directors will be determined fiom time to time by resolution of

the directors, provided that such number is not contrary to the articles of the Corporation

DIRECTORS® MEETING

2. Calling of and notice of meetings, Meetings of the board of ditectors (the “Board™) will be held on
such day and at such time and place as the chairman of the Board, the President or any Vice-President who is
a director of the Corporation or any two directors may determine. Notice of meetings of the Board will be
given to sach director not less than 48 hours before the time when the meeting is to be held. Each newly
elected Board may, without notice, hold its first meeting for the puposes of o1 ganization and the appointment
of officers immediately foliowing the meeting of shareholders at which such Board was elected

3. Quorum. The quorum for transaction of business at any meeting of the Board or committee thereof
will consist of'a majority of the members thereof, o1 such other number of directors as the Board may from
time to time deferming. At any meeting of the Board, every question will be decided by a majority of the
votes cast on the question and the chairman of the meeting will not be entitled to a second or casting vote.

4 Chairman. Subject to the provisions of any resolution of the directors, the chairman of the Board, or
in his absence, the President, or in the absence of both of them, any officer who is a direcior, o1 in the absence
also of any such officer, such director as the meeting will select, will act as chairman of the meeting.

5. Meectinos by teieghenic or electronic means. A meeting of the directors may be held by means of a

telephonic, electronic or other communication facility that permits all participants to communicate adequately
with each other during the meeting.

SHAREHOLDERS® MEETINGS

6. Notice of meetings. Notice of the time and place of a meeting of shareholders must be sent to each
shareholder entitled to vote at the meeting, to each directos and to the auditors of the Corporation not less than
21 days and no more than 60 days prior to the date fixed for such meeting, ot within such other minimum and
maximum delays as may from time to time be prescribed unde: the Canada Business Corporations Act (the
“Act”}.

7 Quorum. At any meeting of shareholders, & quorum will be two persons present in person ot by
means of a telephonic, electronic or other communication facility that permits all participants to communicate
adequately with each other during the meeting entitled to vote at the meeting and holding or representing by
proxy notless than 10% of the votes entitled o be cast at the meeting,
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8 Casting vote. In case of an equality of votes at any meeting of sharehalders, the chairman of the
meeting will not be entitled fo a second or casting vote.

9 Chairman. The chairman of the Boaid, or in his sbsence, the lead director, if any, or in his absence,
the President, if he is a director, o1 in his absence, any officer who is a director, or in his absence, any
Vice President who is a shareholder, will preside as chairman at any meeting of the shareholders. If all the
foregoing are absent, the pe1sons present aud entitled to vote at said meeting will choose one of theit number
to act as chaitman of the meeting

10, Meetings by telephgnic or electronic means. The board may determine the mannes in which meetings
will be held. A meeting of the sharcholders may be held by means of a telephonic, electronic or other
communication facility that permits all participants to communicate adequately with each other during the
meeting. To the extent permitted by the Act, the directors may provide for the depositing and tabulation of
proxies by means of telephone, electronic or other communication facility and a person entitied to vote at a
meeting of shareholders may vote by means of telephone, electronic o1 other communication facility the
Corporation has made available for that putpose

1i. Place of meeting. Meetings of shareholders may be held at any place within Canada that the directors
determine

1z. Postponement ot cancellation of meetings. A meeting of shareholders may be postponed or cancelied
by the Board at amy time prior to the date of the meeting,

13. Suspension/Adjomnment of meeting, The chairman ofany meeting of shareholders may, withoutthe
consent of such mesting, temporarily suspend the meeting, or otherwise adjourn the meeting to a new place
and time, if, in the opinion of the chairman of the meeting, it is approptiate in the circumstances to do so.

i4. Procedures at meetings. The Board may determine the procedures to be followed at any meeting of
shareholders including, without limtitation, the 1ules of order. Subject to the foregoing, the chaiman of a
meeting of shareholders may determine the procedures of the meeting in all respects.

15.  Decisions of the chairman. Unless the chairman of a meeting of shareholders agrees otherwise, the
chaitman’s decision on a1l matters or things, including any questions regarding the validity of aform of proxy
cr other instrument appointing a proxy, will be conclusive and binding upon the meeting of shareholders.

SHARE CERTIFICATES

16. Share certificates. Subject to the Act, the shares of the Corporation shall be represented by certificate
or shall be electronically issued without a certificate. Subject to the Act, no transfer of a share issued by the
Corporation will be registered unless or until the share certificate representing the share to be transferred has
been presented for registration or, if no share certificate has been issued by the Corporation in 1espect of such
share, unless o1 until ether: §) a duly executed transfer in respect thereof has been presented for registzation,
o ii) the transfor of ownership is conducted electronically in accordance with the provisions of a direct
registration system operated by a clearing agency approved by applicable regulatory authorities.

BANKING ARRANGEMENTS, EXECUTION OF INSTRUMENTS. ETIC.

17 Banoking anangements. The banking business of the Corporation, or any pari thereof, will be
nansacted with such banks, trust compantes or other financial institutions as the Board may designate, appoint
or authorize from time to time and all such banking business, cr any part thereof, will be transacted on the
Corporation’s behalf by one or moie officers or other persons as the Board may designate, direct orauthotize
from time to time.
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8 Execution of insiruments. Any document requiring the signature of the Corporation may be signed
by either the Executive Chatrman of the Board, the Chaiiman of the Board or the President alone o1 by any of
them with a Vice President of the Corporation and any document so signed shall bind the Corporation without
the necessity of any other authorization or formality. In addition, the Board may from time o time dete:mine
the officers ot other persons by whom any particular document or instrument et class of documents o
instraments of the Corporation will be exceuted and the manner of execution thereof, including the use of
facsimile o1 otherelectronic repreduction of any or all signatures and the use of the corporate seal or facsimile
ar other electronic reproduction thereof.

INDEMNIFICATION

19. Indermnification. The Corporation shall, in accordance with the provisions of the Act and to the full
extent provided therein, indemnify a director o1 officer of the Corpotation, a former ditectot or officer of the
Corpotation or another individual whe acts o1 acted at the Corporation’s request as a divector or officer, or an
individual acting in a simila1 capacity, of another entity, against all costs, charges and expenses, including an
amonnt paid to settle an action or satisfy a judgment, reasonably incurred by the individual in respect of any
civil, administrative, investigative or other proceeding in which the individual is involved because of that
association with the Corporation or other entity. The Corpotation may extend the benefits of the foregoing
indemnification to other persons, provided such persons are designated by way of a resolution of the Board.

MISCELLANEOUS

2¢. Invalidity of any provisions of this by-law, The invatidity o1 unenforceability of anmy provision of this
by-law will not affect the validity or enforceability of the remaining provisions of this by-law.

Z1. Omissions and errors. The accidental omission o give any notice to any sharsholder, director, officer
or auditor or the non-receipt of any notice by any shareholder, director, officet or auditor or any ertor in any
notice not affecting its substance will not invelidate any action taken at any meeting to which the notice
related or otherwise founded on the notice,

INTERPRETATION

22, Intetpretation. In this by-law and all other by-laws of the Corporation words importing the singular
number only include the plural and vice versa; words importing any gender include all genders; words
importing persons include individusls, corporations, limited and wnlimited liability companics, general and
limited partnerships, associations, tiusts, unincorporated c1ganizations, joint ventures and govemmental
auvthorities; “Canada Business Corporations Act” means the Canada Business Corporations Act, R.8 C. 1985,
€. C-44, as from time to time amended, re-enacted or replaced; termns that are not otherwise defined in this
by-law have the meanings attributed to them in the Canada Business Corporations Act; and “meeting of
shareholders™ means an anvual mesting of shareholders or 2 special meeting of shereholders.
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APPENDIX 2

SUMMARY OF AMALGAMATION INFORMATION

Name of the amalgamated corporation:

Province or terrifory in Canada where
the registered office is to be situated:

Classes and any maximum number of
shares fhat the corperation is autherized
to issue:

Restrietions, if any, on share traosfexs:

Mizimum and maximum number of

directers:

Restrictions, if any, on business the
corporation may carry on:

Other provisions, if any:

DOCS #613126v 1

ConjuChem Biotechnologies Inc.
Québec

An unlimited number of common shares See
Schedule “A” to the Plan of Atrangement

None

Minirnum; 3 Maximum: 10
None

The directors shall have the right to appoint one or more
additional directors, who shall hold office for a taxm
expiting no later than the close of the next annmal meeting
of shareholders, but the fotal number of directors so
appoinied shall not exceed one-thitd (%4) of the number of
dircctors elected at the previous annual meeting of
shateholders.
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CONFIRMATORY ASSIGNMENT
WIEREAS, ConjuChem Biotechnologices Inc.. a corporation organized and existing under the

laws of Canada, having the Canadian corporation number 6513590, having a place of business at 225

President-Kennedy Avenue, Montreal (Quebec) H2X 3Y8, Canada (TASSIGNOR™), is the owner of
record in the United States Patent and Trademark Office of the entire right, title and interest in, to and

under the U.S. patent applications listed on Appendix A hereto;

and WHEREAS, 4523482 Canada Inc., a corporation organized and existing under the laws of
Canada. having the Canadian corporation number 4523482, having a place ol business at 225 President-
Kennedy Avenue, Montreal (Quebee) H2X 3YS8. Canada ("ASSIGNELET), has been asstpned from

ASSIGNOR the entire right, title and interest in. to and under the ULS. patent applications listed on

Appendix A hereto, pursuant to a Divestiture Agreement dated August 25, 2009 between ASSIGNOR and
ASSIGNEL;

and WHEREAS on August 25, 2009, ASSIGNOR changed its name from ConjuChem
Biotechnologics Ine. to Colabor Group Inc. and its address to 1620 De Montarville Blvd., Boucherville

(Quebecey J41 8P4, Canada;

and WHEREAS on August 25, 2009, ASSIGNI:LL changed its name Trom 4523482 Canada Inc. to
ConjuChem Biotechnologies Inc. as a result of its amalgamation with 4503996 Canada Inc. as shown in

the Certificate of Arrangement and Plan of Arrangement attached hercto;

NOW, THEREFORLE, THIS CONFIRMATORY ASSIGNMENT hereby confirms that Assignor
has assigned and conveyed to Assignee any and all of its entire right, title, and interest in, to, and under
the U.S. patent applications listed on Appendix A hercto, and the inventions the subjects thereof, with the
intent that the grant of any patents thercon shall be in the name of and vest in Assignee with all nghts and
powers arising or accruing therefrom including the nights to sue for damages and other remedies past and

future in respect of any infringement of such rights.

AND ASSIGNOR HEREBY authorizes and requests the Commissioner for Patents and any
Official of any country or countrics foreign to the United States, whose duty it 15 (o issue patents or other
evidence or forms of industrial property protection on applications as aforcsaid, to issuc the same to

ASSIGNEL, its suceessors, legal representatives and assigns.

[LAI-3096299v1
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IN WITNESS WHEREOF this confirmatory assignment is executed on behal F ol Assignor on the

o dayol . 2010.

President and Chief Exccutive Officer

Witness Printed Name

Witness Signature

Witness Printed Name

Witness Signature

Py or M
And on behalf of Assignee, on ethm day of 49:‘*’ 2010,

) %“Ln

Mark 3. Porrin
President and Chtel Executive Officer

— Honatl T ge}m'/g,m

Witness Printed Name

/ ” ' faam T
- Witglss Stgngfulc

f Witnéss Printed Name

Witne

N

LAL309629Yv]

rna Westen

Witniess Residential Address

Witness Residential Address

/712 Mot Core /l(&w
WimAE g M s503
foBox9

Witness Residential Address

502 N Adams St
St Croix Fatis w/
sYoRS
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Conjugates

APPENDIX A

~ Title

U.S. Patent Application No. |

long Lasting Synthetic I'xendin-

4 Peptide Conjugates 1

Methods Involving Long Lasting
Synthetic Exendin-4-Peptide

11/170,967

11/215,967

_Kiling Date

June 29. 2005

August 30, 2005

- Mcthods Involving Long Lasting

Svynthetic Exendin-4-Peptide
Conmjugates

Long Lasting Synthetic Exendin-
4 Peptide Conjugates And
Mcthods OF Use Thereof

11/304.446

12/221.553

Protection of Exendin-4 Peplides
Ihrough Conjugation

EAL3096299v]
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December 14, 2005

August 8. 2008

August 8, 2008
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E‘*E Industry Canada Industie Canada

Certificate of Arrangement Certificat d'arrangement
Canada Business Corporations Act Loi canadienne sur les sociétés par actiens
6313590

CONJUCHEM BIOTECHNOL OGIES INC. /

BIOTECHNOL OGIES CONJUCHEM INC.

4503996 CANADA INC. 450389-6
4523482 CANADA INC. 4523482
GESTION COLABOR INC / 430050-5
COLABOR MANAGEMENT INC.
Mame of CBCA eorperation(s} involved - Corporation number - Naméro de Ja Société

Dénomination(s) de Iz (des) sociéié(s)
L CS A concernéels)

1 hereby certify that the arrangement set out in the Ie certifie que Fartangement mentionné dans les
attached articles of arrangement, involving the clauses d'mrrangement annexées, concernant Ja
above-referenced corporation(s), has been effected (les) société(s) susmentionnée(s), a pris effeten
undes section 192 of the Canada Business vertu de l'article 192 de la £L.of canadienne sur les

Corporations Act saciétés par actions.

.. ﬂ\‘ August 25, 2609 / le 25 aoiit 2009

Richard 5. Shaw Date of Arrangement - Date de 'artangement
Director - Directear
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i*’l Industey-Canada  Industrie Canada FORM | 4.1 FORMULAIRE 14.1

Canada Business Loi canadisnne sur les ARTICLES OF ARRANGEMENT CLAUSES ' ARRANGEMENT
Corporations Act  sociétés par actions {SECTION 192) {ARTICLE 192)
i -- Name¢ of the applicant corparation(s] « Déremination soclala da lafdes) raquéraniefs) 2 = Corporation No {§) v N¥(s) ce la(des) soci8ta(s]
CONJUCHEM BIOTECHNOLOGIES ING. / BIOTECHNOLOGIES CONJUGHEM BN 851359-9
GESTION COLABOR INC./COLABOR MANAGEMENT INC. 430050-5
4503996 CANADA INC. 450309-4
4523482 CANADA THC. 452348-2
3 - Mome of the corporztian(s) the artieias of which are amended, Hf applicable 4 — Corperation Ko (3} - NYs) de Ja(des) sotigtd(s)
Dénomination sacizle de 2a(des) socldté(s) dont es stasuls soni moddids . Ie cas échdant
CONJUCHEM BIOTECHNOLOGIES ING / BIOTECHNOLOGIES CONJUCHEM INC. 651359-0
§ - Name of the corporation(s) crentad by #rizlgamation, If applicable 6 — Corporalian He {5} - N2s) de 12{des] socidte{s)
Cenomination soclaly de laldes) sqcitéls) ssuals} de Ja{des) fuston(s). le cas &chéant )
CONJUCHEM BIOTECHNOLOGIES INC 4528590
7 — Name of the éisselved corporation(s), If 2pplicable B — Cotporation No,(5) - N%(s) d& la{des) sociéte(s)
Dénramination sociate de Jajdes) seclété(s) dissoute(s). la cas dchéant
NIA
4 -- Nama of other corperations iavelved, if Bgpicable 10 - Corporation Mo {1} or Jusisdictian of {ncorporation
LEnomination socials des autres sockres an czuse, e cas echéant Nefs) de fafdes) s0IEtE(s Yau Iof sons le réghme dy

tfagualle efie est consihude

LY = In accordaace with the order approving the arrangement - Conform Ement 4 ux termes de Pordonnance @pprouvant [‘arzangsment

The articles oF the atove named cerporatian(s} ars amentec In accordance w Bh the attached plan af arfangemeng
a Les statuts de la(des) saciétdls) susmentionndels) sont modiNés an conformitd sved le pian @ Breangoment ci-joint
CONJUCHEM BICQTECHANOLOGIES INC. /

The namz of SVCAECENCIOGIES CONJUCHEM INC. Is changed to OLABOR GROUP TNC. / GROUEE COLABOR INC.

CORJUCHEM BIOTECHNOLOGIES INC. /
La déaomination soriale ge BIUIECHNOLOGIES CONJUCHEM INC, 51 mocHiéa pgeysog GROUP INC.

/ GROUPE COLABOR ING.

The foliow ing bodles corporate are amalgamated in accasdance with tha atterhud plan of arrangemant
b n Les pursonnes mereles sulvantas sant fysionnées confermément an plan d*arrangement cloaint

The above named corporation(s) is{are} ilquldated 2nd dissoivad in accordance wih the attachad plin of arrangemant
< Lafiasy sockré{s] susmentionnde(s) est{sans) tguidée(s) er dissoute{s) conformément au plas d'atrangement ci-1aint

The plan of srratigemeant attached herato, Invofving the above ntmed bodylies), corporste Is hereby effected
d L= plan d'arrangement ci-folnt partant sur isfles) parsonna(s) moraie(s) susmenticende(s) prend effet

& See Appandix 1 annexed hereto for the plan of arrangsmant {the "Pian of Armangament™) and Schedule "B"

thereof for the rights,

privileges, restriclions and conditions attaching to {1} the Common Shares modified under the arangsment and renamed "Resdemable
Commeon Shares™ and (i) the Common Shares and the Preferred Shares created under the arrangemsnt, the whole in 2ccordanga with

secton 2.03 {iv) of the Plan of Arrangement

b. 4503996 Canada Inc and 4523482 Canada Inc will be amalgamated pursuant to section 2 03 (xx) of the Plan of Arrangament.

See Appendix 2 annoxed hereto.

Pripted Name - Nom en letties moukes {2 - Capatily of - En quakté de 13
Clemens Mayr Secretary

A CUSNEE S nINGTERE AT ety

AUG 252008

TR MO - N8 do 1ol

{514) 397-4258

IC 3189 (20C3/08)
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APPENDIX 1
PLAN OF ARRANGEMENT

(See attached document.)
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CONJUCHEM BIOTECHNOLOGIES INC.
AND
4503996 CaNADA INC.
AND
4523482 CANADA INC.

PLAN OF ARRANGEMENT
UNDER SECTION 192(3)
OF THE CANADA BUSINESS CORPORATIONS ACT

ARTICIE 1
INTERPRETATION

Section 1.01 Definitions.

In this Plan of Anrangement the following terms shall have the respective meanings set out below and
grammatical vatiations of such terms shall have corresponding meanings:

“Amatco” means the corporation resulting from the Amalgamation pursuant to the Certificate;
P g p

“Amalco Convertible Debentures” means the $% convertible tnsecured subordinated debentures of Amaico
due December 31, 2010;

“Amalco Options” means the Amalco Share purchase options;

“Amalco Shares” means the common shares in the capital of Amalco baving the features set out in
Schedale “A* hereto;

“Amaleo Supplemental Debenture Tndenture” means the supplemental indenture to be entered into in
accordance with the New ConjuChem OpCo Supplemental Debentwre Indentize pursuant to which, in
accordance with the New ConfuChem OpCo Snpplemental Debenture Indenture and the ConjuChem
Debenture Indenture, Amaleo assumes all of the covenants and obligations of New ConjuChem OpCo under
the New ConjuChem OpCo Supplemental Debenture Indenture and the ConjuChem Debenture Indenfure in
respect of the New ConjuChem OpCo Convertible Debentures, which supplerental indenture shall, following
the Amelgamation, entitle the holders of the New ConjuChem OpCo Convertible Debentures after the
Effective Time to acquire Amalco Shares, in fien of New ConjuChem OpCo Shares, on conversion of the
ConjuChem Convertible Debentfures;

“Amalco Sepplemental Warrant Indentures” means the supplemental indentures to be entered into in
accordance with the New ConjuChem OpCo Supplemental Wanent Indentures purstant to which, in
accordance with the New ConjuChem OpCo Supplemental Wariant Indentures and the ConjuChem Warrant
Indentures, Amalco assumes ail of the covenants and oblj gations of New ConrjuChem OpCo under the New
ConjuChem OpCo Supplemental Wariant Indentures and the ConjuChem Warrant Indentures in respect of the
New ConjuChem OpCo Watrants, which supplemental indentures shall, following the Amalgamation, entitle
the holders of the New ConjuChem OpCo Wairants after the Effective Time to acquire Amalco Shares, in fieu
of New ConjuChem OpCo Shares, en exercise of the New ConjuChem OpCo Warrants;

“Amalco Warrants” means the Amalco Share purchase warrants;

“Amalgamation” has the meaning ascribed thereto in Section 2.03(b)(xx);

BOCS #468747 v 13
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A2

“Arrapgement” means the arrangement involving the Fund, Fund Unitholders, CLP, CLP Exchangeable

Unitholders, Fund Convertible Debenture holders, ConjuChem, ConjuChem Shareholders, ConjuChern, -

Righisholders, New ConjuChem and New ConjuChem OpCo under the provisions of Section 192¢2} of the
CBCA as set out in this Plan of Arrangement, subject to any amendments ot variations thereto made in
eccordance with the terms of the Amrangement Agreement or this Plan of Anangement or made af the
direction of the Court;

“Arrangement Agreemeut” means au amrangement agreement dated July 8, 2009 between the Fund,
ConjuChem, New ConjuChem and New ConjuChem OpCo;

“Articles of Arrangement” means one or mote articies of arrangement in respect of the Atrangement
required undet subsection 192(6) of the CBCA 1o be filed with the Director after the Final Ozder has been
granted, which shall be in & form and content satisfactory to the Fund and ConjuChem, each acting
Teasonably;

“Assumed Liabilities” has the meaning ascribed thereto in the Divestiture Agreement;

“business day” means a day, other than a Saturday, a Sunday or other dzy on which commercial banks in
Montrsal, Quebec are closed;

“CBCA” means the Canada Business Corporations Act, as amended;

“Certificate” means the certificate to be issued by the Director pursuant to subsection 192(7) of the CBCA
giving effect to the Arrangement;

“Cloging Date” shall be the second business day following receipt of the Final Order provided, however, that
if'the conditions set forth in the Arrangement Agreement shall not heve been satisfied or waived on ot by such
date, the Closing Date shall be the thitd business day afte; such conditions shall have been satisfied or
waived, but in no event shall the Closing Date be later than the business day prior to the Quiside Date (as
defined in the Arrangement Agreement);

“CLEP” means Colabar Limited Partnership, a imited partnership existing under the laws of Québec;
“CLP Exchangeable Unitholder” means the holders of CLP Exchangeable Units;

“CLP Exchangeable Units” means Exchangezble LP Units of CLP;

“ConjuChem” means ConjuChem Biotechnologies Inc., a corporation existing under the laws of‘Canada;
“CoenjuChem Convertible Debentures” means the 8% coavertible unsecured subordinated debentures of
ConjuChem due December 31, 2010, issued pursuant to the terms of the ConjuChem Debenture Indenture and
convertible inte ConjuChem Shares;

“ConjuChem Debentare Indenture” means the debenture indenture between Computershare Trust
Company of Canada and ConjuChem dated December 13, 2007, governing the terms of the ConjuChem
Convertible Debentures;

“ConjuChem Depositary” means Computershare Trust Company of Canada at its offices set out in the
ConjuChem Letters of Transmittal;

“ConjuChem Information Circular” means the notice of the Meeting and accompanying management
mformation circular, including all schedules, appendices and exhibits thereto, to be sent to the ConjuChem

DOCS #468747 v 13

PATENT

REEL: 024497 FRAME: 0466




A-3
Securityholders in connection with the Meeting, as amended, supplemented o1 otherwise modified from time
1o time; ) :
“ConjuChem Letters of Transmittal” means the letiers of transmittal to be sent by ConjuChem to
ConjuChem Shareholders and to ConjuChem Warrantholders, respectively, in conneotion with the
Arrangement;
“ConjuChem New Common Shares” has the meaning ascribed thereto in Section 2.03(b)(iv);
“ConjuChem New Preferred Shares” has the meaning ascribed thereto in Section 2 03(b¥iv);
“ConjuChem Options” means the stock cptions issued to directots, senjor officers, employees and
consuliants of ConjuCherm, governed by the terms of the ConjuChem Stock Option Plan and permitting the
holders thereof'to purchase an aggregate of up to 21,758,680 ConjuChem Shares;

“ConjuChem Redeemable Common Shares” has the meaning ascribed thereto in Section 2.03(b)(iv);

“ConjuChem Rights” means the rights to acquire ConjuChem Shares upon exereise or conversion, s the
case may be, of ConjuChem Options, ConjuChem Warrants er ConjuChem Convertible Debentures;

“ConjuChem Rightsholders” means the bolders from time to time of ConjuChem Rights;
*ConjuChem Securityholdeis” means the ConjuChem Shareholders and the ConjuChem Rightsholders;
“ConjuChem Shareholders” means the holders from time to time of ConjuChem Shares;

“CenjuChem Shares” means the common shares of ConjuChem;

"ConjuChem Stock Option Plan” means the stock option plan of ConjuChem adopted in 2006, a5 amended
on March 6, 2007;

“ConjuChem Supplemental Debenture Indenture” means the supplemental indenture to be entered into in
accordance with the Fund Debenture Indenture pursuant to which ConjuChem shall become a co-debtor under
the Fund Debenture Indenture in respect of the Fund Convertible Debentures, which supplemental indenture
shall entitle the holders of the Fund Convertible Debentures, after the Effective Time, to acquire ConjuChem
New Common Shares fiom the Fund, in lien of the Fund Ordinary Units, on conversion of the Find
Convertible Debenmures: ‘

“ConjuChem Warrantholders” means the holders from time to time of ConjuChem Warrants;
“ConjuChem Warrants” means the 131,201,750 common share purchase warrants of ConjuChem, each of
which entitles the holder to acquire, subject to adjustment, one ConjuChem Share issued pursuant to the terms
of the ConjuChem Warrant Indentures;

“ConjuChem Warrant Indentures” means the warrant indenture dated November 28, 2006 and the wartant
indenture dated December 13, 2007, governing the terms of the ConjuChem Warrants;

“Consolidation Ratio™ means the fraction, the numerator of which is the weighted average of the trading
price of the ConjuChem Shares for the ten trading days immediately before the Effective Date and the

denominator of which is the weighted average of the trading price of the Fund Ordinary Units for the ter:
trading days immediately before the Effective Date;
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A-4

“Ceurt” means the Superior Comt of Québec;
“Debenture Trustee” means Computershare Trust Company of Canada;
“Director” means the Director appointed under section 260 of the CBCA;

“Dissenting Shareholder” means any repistered ConjuChem Shareholder who has duly exercised its rights of
dissent provided for hereunder and in the Interim Order;

“Dissenting Unitholder” means any registered holder of Fund Ordinary Units who has duly exercised its
rights of dissent provided for hereunder and in the Interim Order;

“Divested Assets” means the Assets as such term is defined in the Divestiture Agreement;

“Divestiture Agreement™ means the divestitwre agreement to be entered into between ConjuChem, New
ConjuChem OpCo and the Fund as the Effective Time providing for the transfer of the Divested Assets to
New ConjuChem OpCo and the assumption by New ConjuChem OpCo of the Transferred Liabilities, the
form of which is attached to the Amangeroent Agreement,

“Eftective Date” means the date shown on the Certificate;
“Effective Time” means 12:01 am. on the Effective Date:

“Exchange Ratio” means the fraction, the numerator of which is the weighted average of the trading price of
the Fund Ordinary Units for the ten trading days immediately before the Effective Date and the denominator
of which is the weighted average of the ttading price of the ConjuChem Shares for the ten trading days
immediately before the Effective Date.

“Final Order” means the final order of the Court approving the Ariangement as such order may be amended
by the Court (with the consent of hoth the Fund and ConjuChem, each acting reasonab ly) at any time prior to
the Effective Date in 1espect of which any applicable delay to appeal has expired without appeal or, if
appealed, then, unless such appeal is withdrawn or denied, as affirmed o1 as amended {provided that any such
emendment is acceptable to both the Fund and ConjuChem, ¢ach acting reasonably) on appeal;

“Fund” means Colebor Income Fund, a trust existing under the laws of Québec;

“Furd Convertibie Debentures” means the 7% extendibie convertible unsecured subordinated debentures of
the Fund issued pursuant to the terms of the Fund Debenture Indenture and convertible inte Fund Ordinary
Units;

“Fund Debeniure Indenture” means the debenture indenture between Computershare Trust Company of
Canada and the Fund dated Tanuary 4, 2007, governing the terms of the Fund Convertible Debentures;

“Fund Declaration of Trust” means the amended and restated declaration of trust of the Fund dated June 28,
2005,

“Fund Information Circular” means the notice of the Meeting and accompanying management information

circuler, including all schedules, appendices and exhibits thereto, to be sent 1o the Fund Unitholders in
connection with the Meeting, as amended, supplemented or otherwise modified from tirge to time;
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A-5

“Fund Letter of Transmittal” means the letter of transmitial 1 be sent by the Fund to the holders of Fund
Ordinary Units in connection with the Arrangement, in the form accompanying the Fund Information
Circular;

“Fund Loan Amount” means the aggregate amount payable pursnant to the Fund Loan Promissory Note,
which amount shall be equal to $5,000,000;

“Fund Loan Promissory Note” means the promissory note of ConjuChem, in the principal amount of the
Fund Loan Amount, to be issued to CLP pursuaut to Section 2 03(b)(i1) in consideration of the loan o
ConjuChem by CLP in the amount of the Fund Loan Amount;

“Fund Ordinary Units” means the ordinary trust units of the Fund designated as such in the Fund
Declazation of Trust;

“Fund Special Veting Units” means the special voting units of the Fund designated as such in the Fund
Declaration of Tzust,

“Fund Unitholders” means the holders of Fund Units;
“Fund Units” means the Fund Ordinaty Units and the Fund Special Voting Units;

“Indemnity Agreement” means the indemnity agreement to be entered into between ConjuChem, New
ConjuCher and New ConjuChem OpCo as of the Effective Time, the forin of which is attached to the
Arrangement Agreement;

“Interim Order” means the interim osder of the Court pursuant to subsection 192(4) of the CBCA providing
for, among other things, the cailing and holding of the Meetings, as the same may be amended by the Court
with the consent of the Fund and ConjuChem, cach acting reasonably;

“Meeting” means either the special meeting of Fund Unitholders or the special meeting of ConjuChem
Securityholders, as the case may be, to be held to consider the Arrangement, and any adjournment thereof:

“New ConjuChemn” means 4503996 Canada Inc , a corporation existing under the CBCA;

“New ConjuChem Depositary” means Computershare Trust Company of Canada at its offices sat out in the
ConjuChem Letters of Transmittal;

“New ConjuChem OpCo” means 4523482 Canada Inc., a corporation existing under the CBCA;

“New ConjuChem OpCo Convertible Debentures” means the New CogjuChem OpCo Convertible
Debentures issued in replacement of the ConjuChem Convertible Debentures;

“New ConjuChem OpCs Depositary” means Computershare Trust Company of Canada at its offices set ot
in the ConjuChem Letters of Transmittal;

“New ConjuChem OpCo Supplemental Debentare Indenture” means the supplemental indenture to be
entercd into in accordance with the ConjuChem Debenture Indenture pursuant to which, in accordance with
the ConjuChem Debenture Indenture, New ConjuChem OpCo assumes, and ConjuChem is released rom, all
of the covenants and obligations of ConjuChem under the ConjuChem Debenture Indenture in respect of the
ConjuChem Convertible Debentures;
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“New ConjuChem OpCo Supplemental Warrant Indentnres” means the supplemental indentures to be
entered into in accordance with the ConjuChem Wanant Indentures pursientto which, in accordance with the
ConjuChem Warrant Indentures, New ConjuChem OpCo assumes, and ConjuChem is veleased from, all of
the covenants and obligations of ConjuChem under the ConjuChem Warrant Indentures in respect of the
CenjuChem Warrants;

“New ConjuChem OpCo Warrants” means New ConjuChem OpCo share purchase warnants issued in
continuation of the ConjuChem Wartants;

“New ConjuChem Options” means the ConjuChem Share puichase options issued in replacement of the
CenjuChem Options;

“New ConjuChem Shareholders” means the holders of New ConjuChem Shares;
“New ConjuChem Shares” means the common shares in the capital of New ConjuChem;

“New ConjuChem Stock Option Plan™ means the stock option plan to be adopted by New ConjuChem
having the terms and conditions described in the ConjuChem Information Circular;

“Person” includes any individual, fium, partnership, limited partnership, Jimited liability partnership, joint
venture, venture capital fund, limited liability company, uniimited liability company, association, teust,
trustee, executor, administrator, legal personal representative, estate, body corporate, corporation, company,
unincorporated association o1 organization, governmental authotity, syndicate or other entity, whether or not
having legal status;

“Roll-Over Agreement” means the exchange agresment to be entered into between the CLP Exchangeable
Unitholder and ConjuChem pursuant to which the CLP Exchangeable Unitholde: will wansfer its CLP
Exchangeable Units and its Fund Special Voting Units in exchange for & number of ConjuChem New
Common Shares determined by applying the Exchange Ratio to the numbe: of Fund Special Voting Units
transferred; '
“Subsidiary” has the menning ascribed thereto in the CBCA; .

“Tax Act” means the Jncome Tax Act (Canada), as amended;

“Transferred Liabilities” means the Assumed Liabilities and the Other Assumed Liabilities as such terms
are defined in the Divestitire Agreement; and

“Warrant Trustee” means Computershare Tzust Company of Canada;
Section 1.02 Schedules

Schedule “A” Terms of the Amalco Shares

Schedule “B* Share Capital of ConjuChem

Schedule “C” ConjuChem By-Law No. 2

Section 1.03 Interpretation Not Affected by Headings, cte.

The division of this Plan of Arrangement into articles, sections and other portions and the insertion of
headings are for reference purposes only and shall not affect the interpretation of this Plan of Arrangement
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A-7

Unless otherwisc indicated, any reference in this Plan of Anzangement to “Article” o “section” followed bya
number refers to the specified Asticle or section of this Plan of Arrangement. The terms “this Plan of
Artangement”, “hezeof”, “hesein”, “hereunder” and similar expressions refer to this Plan of Arzangement, and
any amendments, variations or supplements hercto made in accordance with the terms hereof or the
Anangement Agreement o1 made at the direction of the Cowust in the Final Order and do not refer to any
particular Article, section o1 other portion of this Plan of Arrangement

Section 1.04 Rules of Construction.

Inthis Plan of Arrangement, unless the context otherwise requires, {a) words importing the singular number
tnclude the plural and vice versa, {b) words importing any gender include alf genders, and (¢) "include”,
“Includes” and “including” shall be deeme 1o be followed by the words “without limitation™.

Section 1.65 Date of Any Action.

Inthe event that any date on which any action is required to be taken hereunder by any of the parties herete is
not a business day, such action shall be required to be tzken on the next succeeding day which is a business
day.

Section 1.06 Time.

Time shall be of the essence in every matter or action contemplated hereunde: .

Section 1.07 Currency.

Unless otherwise stated, all references in this Plan of Anrangement to sums of money and payments to be
made hereunder are expressed in lawful money of Canada

Section 1.08 Statutes.

Any reference to a statute includes all rales and regulations made pursuént to such statute and, unless
otherwise specified, the provisions of any statute or regulation or rule which amends, supplements o
supersedes any such statute, regulation ot rule

ARTICLE 2
ARRANGEMENT

Sectior 2.01 Arrangement Agrecment.

This Plan of Arrangement is made pursuant to, is subject to the provisions of and forms patt of the
Arrangement Agreement, and constitules an arrangement as referred fo in Section192 of the CBCA.

Section 2.02 Binding Effect.

This Plan of Arvangement, upon the filing of the Articles of Arrangement and the issuance of the Certificate,
will become effective at, and be binding at and after, the Effective Time on ConjuChem, New ConjuChern,
New ConjuChem OpCo, all registered and beneficial ConjuChem Securityholders, ell creditors of the

ConjuChem, the Fund, CLP, all registered and beneficial Fund Unitholders, CLP Exchangeable Unitholders
and the holders of Fund Convertible Debentures.
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Section 2.03 Arrangement.

() On the Effective Date, the following events set out in this Section 2.03 shall occur and shzll be
deemed to occur consecufively in the order set out in this Section 2.03 without any fuither
authorization, act or formality:

{b Effective at the Effective Time:

6] The Fund Declazation of Trust shall be amended to the extent necessary to facilitate the
Anangement and the implementation of the steps and transactions descibed herein all as
may be reflected in a further amended and restated declaration of trust to be dated as of the
Effective Date;

(i) The Fund, through CLP, shall loan to ConjuChem the Fund Loan Amount and, in
consideration therefor, ConjuChem shall issue and detiver to CLP the Fund Loan Promissory
Note;

(ii)  CenjuChem shall ransfer, assign and convey (the “Transfer”) to New ConjuChem OpCo
the Divested Asscts and, in consideration therefor, New ConjuChem OpCo shall assumne (the
“Assumption”) the Transfetred Liabilities as well as issue to ConjuChem such number of
fully paid New ConjuChem OpCo common shares to be equal to the aumbe: of outstanding
ConiuChem Shares immediately prior to the Effective Time, all on the terms and conditions
set forth in the Divestiture Agreement The Transfer and the Assumption shall be deemed to;

(A)  opaate as a novation by substitution of ConjuChem by New ConjuChem OpCo
with respect to all Transferred Liabilities, such that ConjuChem shall ke fully and
irrevocably released and forever discharged by ail Persons with respect to all
Transferred Liabilities by the effect of such novation. In particular:

{0 each of the ConjuChem Warrants outstanding immediately prior to the
Effective Date shall continue as a New ConjuChem OpCo Wairant All
terms and conditions of such New ConjuChem OpCo Werrants will be
the same as the ferms and conditions of such ConjuChem Warrants. In
connection therewith, ConjuChem, New ConjuChem OpCe and she
Warrant Trustee shall enter into the New ConjuChern OpCo
Supplemental Warrant Indentures;

an New ConjuChem OpCe shall assume, and ConjuChem shall be
unconditionally released from, all the covenants and obligations of
ConjuChem under the ConjuChem Debenture Indenture in respect of
the ConjuChem Convertible Debentures for consideration with a fair
market value equivalent to the principal amount of the ConjuChem
Convertible Debentwres such that the ConjuChem Convertible
Debentures shall be valid and binding obligations of New ConjuChem
OpCo entitling the holders thereof, as and solely against New
ConjuChem OpCo, to all the rights of holders of ConjuChem
Convertible Debentures under the ConjuChern Debenture Indenture and
in connection therewith, ConjuChem, New ConjuChem OpCo and the
Debenture Trustee shall enter into the New ConjuChem OpCo
Supplemental Debenture Indenture;
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(B)  transfer, assign and convey to New ConjuChem OpCo all rights, defenses and
counter-claims, of any kind whatsoever, that ConjuChem ever had, now has or
may have in the future or prior to the Effective Time in connection with the
Transferred Liabilities; and

(C)  operate as anovation by substitution of ConjuChem by New ConjuChem OpCo
as creditor of ali rights, benefits and interests in connection with the Divested
Assets that ConjuChem ever had, now has or may have in the future or prion to
the Effective Time;

(iv)  Theexisting share capital of ConjuChem shall be, and shall be deemed to be, amended to (1)
add a redemption tight to the ConjuChem Shares, such ConjuChem Shares being hereafter
referred to as the ConjuChem Redeemable Common Shares, having the features set forth in
Schedwle “B” hereto (the “ConjuChem Redeemable Common Shares™), (i) to create a
new class of shares having the features set forth jn Schedule “B” hercto (the “CanjuChem
New Common Shares™), and (iii) to create a new class of preferred shares issuable in seties
having the features set forth in Schedule “B” hereto (the “ConjuChem New Preferred
Shares™);

V) The holders of the Fund Ordinary Units {including Dissenting Unitholdets) shall transfer,
and shall be desmed to have transferred, each Fund Ordinary Unit to ConjuChem in
exchange for a number of ConjuChem New Commeon Shares determined pursuant to the
Exchange Ratio;

(vi)  ConjuChem shall add to the stated capital account in respect of the ConjuChem New
Common Shares only a part of the amount of the consideration received forthe ConjuChem
New Common Shaies, such part being equal 1o the aggrepate of the costs (determined
pursuant to paragtaph 85 1(8)(e) of the Tax Act) to ConjuChem of the Fund Ordinary Units;

(vii)  The ConjuChem Shareholders (including Dissenting Shareholders) shall transfer, 2nd shall
be deemed to have transferred, the ConjuChem Redeemable Common Shares to New
CenjuChem in exchange for New ConjuChem Shares on 2 one~for-one basis;

(viti) The New ConjuChem Shares received by Dissenting Shareholders pursuant to Section
2.03(b)(vii) shall be, and shall be deemed to be, cancelled and the Dissenting Shareholders
shall cease to have any rights as New ConjuChem Shareholders and ConjuChem
Shareholders other than the right to be paid by New ConjuCher, in accordance with Section
3.01, an amount equal to the fait value of the ConjuChem Shares held by such Dissenting
Sharehoider immediately prior to the Effective Time;

{ix) The ConjuChem Redeemable Common Shares shall be, and shall be deemed to have been,
1edeemed by ConjuChem and the aggregate redemption paice shall be, and shall be deemed
to be, satisfied by the tiansfer by ConjuChem to New ConjuChem of all of the issued and
outstanding shares of New ConjuChem OpCo held by ConjuChem, whereupon all of the
ConjuChem Redeemable Common Shares shall be, and shall be deemed to be, cancelled.
Following the redemption of the ConjuChem Redeemable Common Shates, the ConjuChem
Redeemable Common Shares shall be repealed from the authorized share capital of
ConjuChem;

(x) The ConjuChem New Common Shares received by Dissenting Unitholders pursuant to

Section 2.03(b)(v) shall be, and shall be deemed to be, cancelled and the Dissenting
Unitholders shall cease to have ary rights as ConjuChem Shareholders and Fund Unitholders
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other than the right to be paid by ConjuChem, in accordance with Section 3.02, an amount
equal to the fair value of the Fund Ordinary Usnits held by such Dissenting Unitholders
immediately prior to the Effective Time;

(x)  ConjuChem shall change its name to “Colabor Group Inc ” in the English language form and
“Groupe Colabo: Inc.” in the French language form;

(xii)  The CLP Exchangeable Unitholder shall transfer, and shall be deemed to have transferred to
ConjuChem its CLP Exchangeable Units and its Fuad Special Voting Units in exchange fora
number of ConjuChern New Common Shares determitied by applying the Exchange Ratio to
the mumber of Fund Special Voting Units transferred, on the tetms and conditions set forth in
the Roll-Over Agreement;

(xiii)  The articles of ConjuChem shall b, and shall be deemed to be, amended to provide that the
directors of ConjuChem shali have the right to appoint one or more additionat directors, who
shall hold office for a term expiting no later than the close of the next annual meeting of
shareholders, but the total number of directors 5o appointed shall not exceed one-third (1/3)
of the number of directors elected at the previous annual meeting of shareholders;

(xiv}  The ConjuChem New Common Shares will be consolidated based on the Consolidation
Ratio;

(xv}  New ConjuChem shall adopt, and be deemed to have adopted, the New ConjuChem Stock
Option Plan;

(xvi)  Eachofthe ConjuChem Options outstanding immediately prior to the Effective Date shall be
cancelled and replaced by a New ConjuChem Option. The New ConjuChem Options will be
governed by the terms of the New ConjuChem Stock Cption Plan. Option certificates
previously evidencing such ConjuChem Options shall thereafter evidence and be deemed to
evidence such New ConjuChem Options issued in replacement thereof;

(avii} The Conquhém 8teck Option Plan shall be, and shall be deemed to be, cancelled znd
terminated;

(xviit) ConjuChem shall be added as a co-debtor under the Furd Debenture Indentate in respect of
the Fund Cenvertible Debentures such that the Fund Convertible Debentures shatl also be
valid and binding obligations of ConjuChem entitling the holders thereof, as against
ConjuChem, to all the 1ights of holders of the Fund Convertible Debertures under the Fund
Debenture Indentine, and in conngction therewith, the Fund, ConjuChem and the Debenture
Trustee shall entet into the ConjuChem Supplemental Debenture Indenture;

(xix)  The staied capital account of New ConjuChem OpCo common shares shall be, and shall be
deemed to be, reduced to $1, without any payment to the holders of New ConjuChem OpCo
common shares;

(xx)  New ConjuChem and New ConjuChem OpCo 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 Amaleo, under the CBCA on the following
terms and conditions:
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(A)  the name of Amalco shall be “ConjuChem Biotechnologies Inc ” in the English
language form and “ConjuChem Biotechnologies In¢ ™ in the Fiench language
form; _

(B)  theregistered office of Amalco shall be situated in the Province of Québec;

(©)  Amalco shall be authorized to issne an unlimited number of Amalco Shares,
without par value;

(D) there shali be no restrictions on the activities that Amalco is authorized to carry
on, nor any restrictions on the transfer of Amalco Shares:

(E) the board of directors of Amalco 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 directors of Amalco shall have the right to appoint one o1 more additional
directors, who shall hold office for a term expiring no later than the close of the
next annual meeting of shareholders, but the total number of directors so
appointed shall not exceed one-third {14) of the number of directors elected at the
previous annual meeting of sharcholders;

(G)  the first directors of Amalco who shall hold office until the next annual meeting
of shareholders of Amalco or until their successors are elected or appointed, shall
be the persons whose names, addresses and occupations appear below:

Name Address ©Occupation

Eelix J. Baker 666 Geeettwich Street, apt. 910 Managing Partner, Baker
New Yoik, New York Brothers Investments
United States (life sciences investment
100621 fund)

William K. Heiden | 10 Livingston Road Consultant
Wellesley, Massachussetts
United Siates
02482

Jacques R, Lapointe | 7774 Tenth Sideroad Chairman of'the Board of
Milion, Ontario ConjuChem and Corporate
Canada director
L9T 4Y%9

Mark Perrin I'712 Mount Curve Ave. President and Chief
Minneapolis, Minnesota Executive Officer of
United States ConjuChem
55093

Steve Perrone 18129 Elkas Blvd Chief Financial Qfficer,
Kirkland, Québec 20-20 Iechnologies inc
Canada (high-technology company)
HII3E]

"Craig Saxton 628 Hambowg Road Corporate director
DOCS 3468747 v 13
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Lyme, Connecticut
United States
06371

(I)  the by-laws of Amalco shall be the by-laws of New ConjuChem in effect prior to
the Effective Date;

03] all of the rights and properties of New ConjuChem and New ConjnChem OpCo
immediately before the Amalgamation become the sights and properties of
Amalco by virtue of the Amalgamation;

i) all of the Habilities of New ConjuChem and New ConjuChem OpCo immediately
before the Amaigamation become the liabilities of Amalco by virtue of the
Amalgamation;

(xxi}) On the Amalgamation referred to in Section 2 03(b){xx) above;

{A) each of the issued and outstanding New ConjuChem Shares immediately prior to
the Amalgamation shall be converted into one Amalco Share;

{B) All of the New ConjuChem OpCo common shares held by New ConjnChem i
shall be cancelled without any repayment of capital in respect thercof;

(C)  Eachof the New ConjuChem OpCo Warrants ontstanding immediately ptiot to
the Amalgamation shall become an Amalco Warrant. All terms and conditions
of such Amalco Wartents will be the same as the terms and conditions of such
New ConjuChem OpCo Warnants. In connection therewith, Amalco and the
Wariant Trustee shall enter into the Amaleo Supplemental Warrant Indentures;

(1) Each of the New ConjuChem Options ontstanding immediately prior to the
Amalgamation shall become an Amaico Option. All terms and conditions of
such Amalco Options will be the same as the terms and conditions of such New !
ConjuChem Options. Option certificates previously evidencing such New i
ConjuChem Options shall thereafter evidense and be deemed to evidence such
Amaleo Oplions issued in replacement thereof;

B Each of the New ConjuChem OpCo Convertible Debentures outstanding
immediately prior to the Amalgamation shall become an Amaleo Convertible
Debenture  All terms and conditions of such Amalco Convertible Debentures
will be the same as the terms and conditions of such New ConjuChem OpCo
Convertible Debentures.  Convertible debenture certificates previousty . ;
evidencing such New ConjuChem OpCo Convertible Debentures shall thereafter
evidence and be deemed to evidence such Amalco Convertible Debentures issued
in replacement thereof and in connection therewith, Amalco and the Debenture
Trustee shall enter into the Amaleo Supplemental Debenture Indenture;

{(xxii) The auditors of Amalco shall be Ernst & Young LLP;

{xxiii) The auditors of ConjuChem sball be changed to Raymond Chabot Grant Thornton LLF;
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{(xxiv) ConjuChem shall adopt, and be deemed to adopt, the genetal by-law No 2 attached hereto as
Schedule “C* and by-law No. | of ConjuChem shall be deemed to be replaced; and

(xxv}  On or before December 31, 2009, the stated capital of the ConjuChem New Common Shares
shall be reduced, without firther formality or approval, and without any payment to the
holders of ConjuChem New Common Shares, by an amount to be determined by the
directors of ConjuChem which shall not exceed $30 million,

ARTICLE 3
RIGIHTS OF DISSENT

Seetion 3.01 Rights of Dissent of ConjuChem Shareholders.

(a)

&)

Each registered ConjuChem Shareholder shall have the right to dissent with respect to the
Arnrzngement in accordance with the Interim Order. The New ConjuChem Shares held by a
Dissenting Shareholder pursuant to and immediately after the step contemplated in Section
2 03(b)(vil) that were received by the Dissenting Shareholder in consideation for such Dissenting
Shareholder’s ConjuChem Redeemable Common Shares shall ke deemed to be cancelled and such
New ConjuChem Shates shall be deemed o no longet be issned and owtstanding as of the Effective
Time., The Dissenting Sharcholder shall, at the Effective Time, and immediately after the step
contemplated in Section 2.03(b)(vii) and for greater certainty before the amalgamation conternplaled
in Section 2.03(b}{(xx), cease to have any rights as a New ConjuChem Shareholder and ConjuChem
Sharehelder and shall only be entitled to be paid by New ConjuChem the fair value of the
ConjuChem Shares held by such Dissenting Shareholder immediately prior to the Effective Time.
The fair value of the ConjuChem Shares shall be determined as of the close of business on the last
business day before the day on which the Arrangement is approved by the heldets of ConjuChem
Shares at the Meeting. Notwithstanding subsection (25) of section 190 of the CBCA, 2 Dissenting
Shareholder shall not be entitled to withdiaw the ConjuChem Shareholder's notice of dissent in the
circumstances conteraplated therein. In no event shall ConjuChem or New ConjuChem be required to
recognize a Dissenting Shareholder as a shareholder of ConjuChem or New ConjuChem aftes the
Eflective Time and the names of such holders shall be removed from the registe: of shareholders as at
the Effective Time ConjuChem Sharcholders who have given a demand for payment which remains

outstanding zs at the Effective Time in accordance with the rights of dissent in respect of this Plan of

Anangement and who are nltimately not so entitled to be paid the fait value by New ConjuChem for
the ConjuChem Shares in respect of which they dissent, shall not be, or be reinstated as, a
ConjuChem Sharcholder but for purposes of 1eceipt of consideration shall be treated as if they had
participated in this Plan of Atrangement on the same basis as 2 non-dissenting holder of ConjuChem
Shares and accordingly shall be entitled to receive the New ConjuChem Shares as non-dissenting
holders of ConjuChem Shares are entitled to receive on the basis set forth in Article 2 of this Plan of
Artangement.

For greater certainty, in no case shall ConjuChem, New ConjuChem ot any other Person be required
to recognize a Dissenting Shareholder as a shareholder of ConjuChesm or New ConjuChem afterthe

Effective Time, and the names of such Dissenting Sharcholders shall be deleted fiom the register of

ConjuChem Shareholders on the Effective Date and immediately after the step contemplated in
Seetion 2.03(b)(vii) and for greater certainty before the amalgamation contemplated in Section
2 63(b)(xx) In addition to any other restrictions under Section 190 of the CBCA and, for greater
certainty, none of the following shall be entitled to exercise Dissent Rights: (i) holders of ConjuChem
Options, ConjuChem Warrants or ConjuChem Convertible Debentures and (i) ConjuChem
Shareholders who vote, or who have instiucted a proxyholder to vote and have not revoked such
instructions, in favor of the Arrangement
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Section 3.02 Rights of Dissent of Fand Unithelders

(a) Each registered Fund Unitholder shall have the right fo dissent with respect to the Arrangement in
accordance with the Interim Order. The ConjuChem New Common Shares held by a Dissenting
Unitholder pursuant to and immediately after the step contemplated in Section 2.03(b)(v) that were
received by the Dissenting Unitholder in consideration for such Dissenting Unitholder’s Fund
Ordinary Units shall be deemed to be cancelled and such ConjuChem New Common Shares shall be :
deemed to no longer be issued and outstanding as of the Effective Time The Dissenting Unitholde:
shall, at the Effective Time, ceass to bave any rights as a ConjuChem Sharcholder and as a Fund
Unitholder and shall only be entitled to be paid by ConjuChem the fait value of the Fund Ordinary
Units held by such Dissenting Unitholde: immediately prior to the Effective Time. The fair value of
the Fund Ordinary Units shall be determined as of the close of business on the last business day
before the day on which the Arrangement is approved by the holders of Fund Units at the Meeting.
Notwithstanding subsection (25) of section 190 of the CBCA, a Dissenting Unitholder shall not be ;
entitled to withdiaw the Fund Unitholder's notice of dissent in the circumstances contemplated
therein Inno event shall the Fund o1 ConjuChem be required to recognize a Dissenting Unitholder as ;
a unitholder of the Fund or a shareholder of ConjuChem after the Effective Time and the names of 5
such Dissenting Unitholders shall be removed from the register of unitholders and shareholders as at
the Effective Time Fund Unitholders who have given a demand for payment which remains
outstanding as at the Effective Iime in accordance with the 1ights of dissent in respect of this Plan of
Arrangement and who are ultimately not so eatitled to be paid the fait value by ConjuChem for the
¥und Ordinary Units in respect of which they dissent, shall not be, or be reinstated as, unitholders of
the Fund but for purposes of receipt of consideration shall be treated as if they had participated in this
Plan of Arrangement on the same basis as a non-dissenting holder of Fund Ordinary Units and
accordingly shall be entitled to receive the ConjuChem New Common Shares as non-dissenting
holders of Fund Ordinary Units are entitled to receive on the basis set forth in Article 2 of this Plan of
Arrangement. ‘

{b) EFor greater certainty, in no case shalf the Fund, ConjuChem ot any other Person be required to
recognize Dissenting Unitholders as holders of Fund Ordinary Units after the Effective Time, and the
names of such Dissenting Unitholders shall be deleted from the register of Fund Unitholdets on the §
Effective Date. ;

ARTICLE 4
CERTIFICATES AND DELIVERY
Section 4.01 Exchange of ConjuChem Share Certificates.

() On the Closing Date, prior fo the filing of the Articles of Arrangement with the Registrat, New
ConjuChem shall deposit with the New ConjuChem Depositary, for the benefit of ConjuChem
Shareholders, sufficient New ConjuChem Shares to comply with Section 2.03(b)vii). Upon
sutrender to the New ConjuChem Depositary for cancellation of a certificate which, immediately
prior to the Effective Lime, represented outstanding ConjuChem Shares that are to be exchanged for
New ConjuChem Shares, together with a duly completed and executed ConjuChem Letter of
Thansmitiai and such additional documents and instruments as the New ConjuChem Depositaty may
reasonably require, the ConjuChem Shareholder of such smrendered certificate shall be entitled to
receive from the New ConjuChem Depositary, and the New ConjuChem Depositary shall deliver as
soon as possible to such ConjuChem Shatcholder, the New ConjuChem Shares which such
ConjuChem Sharcholder has the 1ight to receive under the Arrangement.
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Until sunrendered as contemplated by this Section 4.01, each certificate which immediately prior to
the Effective Time represented ConjuChem Shares shall be deemed after the Effective Time to
represent only the Tight to be exchanged for New ConjuChern Shares.

ConjuChem Shateholders shall not receive New ConjuChem Shares or any dividends or other
distributions which may be declared thereon after the Effective Date until they submit the certificates
for their ConjuChem Shares to the New ConjuChem Depositary along with a duly completed
ConjuChem Letter of Transmittal. Al dividends or other distributions, if any, made with respect to
any New ConjuChem Shares allotted and issued pursuant to the Arrangement but for which a
certificate has not been issued shall be paid or delivered to the New ConjnChem Depositary to be
held by the New ConjuChem Depositary, in trust, for the registered holder thereof Each certificate
formenly representing ConjuChem Shares that is not deposited with all other documents as required
pursuant to this Plan of Anangement on o1 prior to the sixth anniversary of the Effective Date shall
cease to yepresent a right ot ¢laim of any kind or nature including the right of the holder to receive
New ConjuChem Shares or any dividends or other distibutions which may have been declared
thereon.

In the gvent any centificate which immediately prior to the Effective Time represented one or more
outstanding ConjuChem Shares shall have been lost, stolen or destroyed, upon the making of an
affidavit of that fact by the Person claiming such certificate to be lost, stolen or destroyed, the New
ConjuChem Depesitary will issue in exchange for such lost, stolen or destroved certificate, New
ConjuChem Shares in accordance with such holder’s ConjuChem Letter of Transmittal. When
authorizing such delivery, the Person to whom such shares are to be delivered shall as a condition
precedent to the delivery, give a bond satisfactory to New ConjuChem and the New ConjuChem
Depositary in such sum as New ConjuChem and the New ConjuChem Depesitary may direct, ot
otherwise indemnify New ConjuChem and the New ConjuChem Depesitary in a manner satisfactory
to New ConjuChem and the New ConjuChem Depositary, against any claim thet may be made with
respect to the certificate alleged to have been lost, stolen of destroyed.

Section 4.02 Exchange of ConjuChem Warrant Certificates.

(a)

(b)

(c)

On the Closing Date, prio1 to the filing of the Asticles of Amrangement with the Registrar, New
ConjuChem OpCo shall deposit with the New ConjuChem OpCo Depositaty, for the benefit of
ConjuChem Warrantholders, sufficient New ConjuChem OpCo Warants to comply with Section
2.03(){()(AXL. Upon surrender to the New ConjuChem OpCo Depositary for cancellation of a
certificate which, immediately prior to the Effective Time, represcnted cutstanding ConjuChem
Warrants that are to be exchanged for Amalco Warmants, togethet with a duly completed and
execiked ConjuChem Letter of Transmittal and such additional documents and instruments 25 the
New ConjuChem OpCo Depositary may reasonably require, the ConjuChern Warrantholder of such
surrendered certificate shall be entitled to receive fiom the New ConjuChem OpCo Depositaty, and
the New ConjuChem OpCo Depositary shall deliver as soon as possible to such ConjuChem
Warnantholder, the Amalco Warrant which such ConjuChem Warrantholder has the right to receive
under the Arrapgement

Until surrendered as contemplated by this Section 4.02, each certificate which immediately prior to
the Effective Time represented ConjuChem Wanants shall be deemed afler the Effective Time to
represent only the tight to be exchanged for Amalco Warrants,

ConjuChem Warrrantholders shall not receive Amalco Warrants or any distzibutions which may be
declared thereon after the Effective Date until they submit the certificates for their ConjuChem
Warrants to the New ConjuChem OpCo Depositary along with a duly completed ConjuChem Letter
of Transmittal. All distributions, if any, made with respect to any Amalco Warrant allotted and
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issued pursuant to the Atrangement but for which a certificate has not been issued shall be paid or
delivered to the New ConjuChem OpCo Depositary to be held by the New ConjuChem OpCo
Depositary, in trust, for the registered holder thereof. Each certificate formerly iepresenting
ConjuChem Werrants that is not deposited with all other documents as required pursuant to this Plan
of Annangement on or prior to the sixth anniversary of the Effective Date shall cease to represent a
right or claim of any kind or nature including the right of the holder to receive Amalco Warrants o
any distributions which may have been declared thereon.

In the event any certificate which immediately priot to the Effective Time represented one or more
outstending ConjuChem Warrants shall have been lost, stolen or destroyed, upon the making of an
affidavit of that fact by the Person claiming such certificate to be lost, stolen or destroyed, the New
ConjuChem OpCo Depositary will issue in exchange for such lost, stolen or destroyed certificate,
Amaico Wanants in accordance with such holder's ConjuChem Letter of Transmittal. When
authorizing such delivery, the Person to whom such shares ate o be delivered shall as 2 condition
precedent to the delivery, give a bond satisfactory to New CenjuChem OpCe and the New
ConjuChem OpCo Depositary in such sum as New ConjuChem OpCo and the New ConjuChem
OpCo Depositaty may direct, or otherwise mdemnify New ConjuChem OpCo and the New
ConjuChem OpCo Depositary in a manner satisfactory to New ConjuChem OpCo and the New
ConjuChem OpCo Depositary, against any claim that may be made with respect fo the certificate
aileged to have been lost, stolen o1 destroyed

Section 4.03 Exchange of Fund Certificates.

(&)

®

{c)

On the Closing Date, ptior w0 the filing of the Articles of Amangement with the Registrar,
ConjuChem shall deposit with the ConjuChem Depositary, for the benefit of Fund Unitholders,
sufficient ConjuChem New Common Shares to comply with Section 2.03(b)(v) Upen surrender to
the ConjuChem Depositary for cancellation of a certificate which immediately prior to the Effective
Time represented outstanding Fund Ordinary Units that are to be exchanged for ConjuChem New
Common Shares, together with a duly completed and executed Fund Letter of Transmittal and such
additional documents and instruments as the ConjuChem Depositary may reasonably require, the
Fund Unitholder of such surrendered certificate shall be entitled to receive from the ConjuChem
Depositary, and the ConjuChem Depositary shall deliver as soon as possible to such Fund Unitholder,
the ConjuChem New Common Shares which such ConjuChem Shateholder has the 1ight to receive
under the Arangement

Until surrendered as contemplated by this Section 4.02, cach certificate which immediately prior to
the Effective Time represented Fund Ordinary Units shall be deemed after the Effective Iime to
represent only the right to be exchanged for ConjuChem New Common Shares.

Fund Unitholders shall not receive ConjuChem New Common Shares or any dividends or other
distributions which may be declared thereon after the Effective Date until they submit the certificates
for theit Fund Ordinary Units to the ConjuChem Depositary along with a duly completed Fund Lette:
of Transmittal. All dividends or other distributions, if any, made with respect to any ConjuChem:
New Common Shares allotted and issued pursuant 1o the Arrangement but for which a certificate has
not been issuied shall be paid or delivered to the ConjuChem Depositary to be held by the ConjuChem
Depositary, in trust, for the registered holder thereof, Each certificate formerly representing Fund

Ordinary Units that is not deposited with all other documents as required pursuant to this Plan of

Arnangement on or prior to the sixth anniversary of the Effective Date shall cease to represent atight
or claim of any kind or nature including the right of the holder to receive ConjuChem New Common
Shares or any dividends or other distributions which may have been declared thereon
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(d) In the event any certificate which immediately prior to the Effective Time represented one or more
outstanding Fund Crdinary Units shal! have been lost, stolen or destroyed, upon the making of an
affidavit of that fact by the Person claiming such ce:tificate 1o be lost, siolen or destioyed, the
ConjuChem Depositary will issue in exchange for such lost, stolen or destroyed certificate,
ConjuChem New Comimon Shares in accordance with such holder’s Fund Letier of Transmittal
When authorizing such delivery, the Person to whom such shares are to be delivered shall as a
condition precedent to the delivery, give a bond satisfactory to ConjuChem and the ConjuChem
Depositary in such sum as ConjuChem and the ConjuChem Depositaty may direet, or otherwise
indemnify ConjuChem and the ConjuChem Depositary in a manner satisfactory to ConjuChem and
the ConjuChem Depositary, against any claim that may be made with respect to the certificate alleged
to have been lost, stolen o1 destroyed.

ARTICLE 5
AMENDMENTS

Section 5.01 Amendments to Plan of Arrangement,

(8) The Fund and ConjuChem may amend, modify and/or supplement this Plan of Arrangesment at any
time and from time to time prior to the Effective Time; provided that each such amendment,
modification andfor supplement must be (i) set out in writing, (ii) filed with the Court and, if made
following the Meetings, approved by the Cowrt, and (iii) communicated to ConjuChem
Securityholders and Fund Unitholdess if and as required by the Court.

()] Any amendment, modification or supplement 1o this Plan of Annangement may be proposed by the
Fund and ConjuChem at any time prior to the Meetings with o without any other prior notice or
communication, and if so proposed and accepted by the Persons voting at the Meetings (othet than as
may be required ander the Tnterim Order}, shall become part of this Plan of Arrangement for all
puIposes.

(© Any amendment, modificatien or supplement to this Plan of Anangement that is approved or directed
by the Court following the Meetings shall be effective only if () it is consented to by each of the
Fund and ConjuChem {in each case, acting reasonably), and {ii) if required by the Count, it is
consented to by ConjuChem Secutityholders and Fund Unitholders voting in the manner directed by
the Court

ARTICLE 6
FURTHER ASSURANCES

Section 6.01 Forther Assurances.

Notwithstanding that the transactions and events set out herein shall ocour and be deemed to occw in the
order set out in this Plan of Asrangement without any futther act or Tormality, each of the parties to the
Anangement Agreement shall make, do and execute, o1 cause to be made, done and execuled, all such furthe:
acts, deeds, agteements, transfers, asswances, instiuments or documents as may ressonably be required by
any of them in order further to document or evidence any of the fransactions or events set out herein.
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SCHEDULE “A”

TERMS OF THE AMALCO SHARES

‘The classes and any maximum number of shares that the corporation is authorized to issue

ConjuChem Biotechnologies Inc. (the “Corporation™) is authorized to issue an unlimited number of common
shares having attached thereto the following rights, privileges, restrictions and conditions:

(a) Payment of Dividends: The holders of the common shares will be entitled 1o receive
dividends if, as and when declared by the board of directors of the Corporation out of the
assets of the Corporation properly applicable to the payment of dividends in such amounts 3
and payable in such manner as the board of directors may from time to time determine.
Subject to the rights of the holders of any other class of shares of the Corporation entitled to ;
receive dividends in priority to or concurrently with the holders of the comimon shares, the
board of directors may in its sole discretion declare dividends on the common shares o the
exclusion of any other class of shares of the Corparation.

(b) Participation upon Liquidation, Dissclution or Wieding-Up: In the event of the
liquidation, dissolution or winding-up of the Corporation o1 other distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs, the holders of
the common shares will, subject to the rights of the holders of any other class of shares of the
Corporation entitled to 1eceive assets of the Corporation upon such 2 distribution in priority
to ot concwrrently with the holders of the common shares, be entitled to participate in the
distribution. Such distribution will be made in equal amounts per share on all the common
shares at the time outstanding without preference or distinction.

(¢ Yoting Rights: The holders of the common shares will be entitied to receive notice of and

to attend all annual and special meetings of the shareholders of the Corporation and to one
vote in respect of each common share held at all such meetings.
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SCHEDPULE “B*
SHARE CAPITAL OF CONJUCHEM

The classes and any maximum number of shares that the corporation is autherized fo issne

ConjuChem Biotechnologies Inc. (the “Corporation™) is authotized to issuc an valimited number of
Common Shares, an unlimited number of Redeemable Common Shares and an unlimited mumber of Preferred
Shares issuable in series having attached thereto the following rights, privileges, restrictions and conditions:

1. Common Shares:

{(a) Payment of Dividends: Subject to the rights and conditions attaching to the Preferred
Shares, the holdets of the Common Shares will be, entitled to receive dividends, if, as and
when declared by the board of directors of the Corporation out of the assets of the
Corperation properly applivable to the payment of dividends in such amounts and payable in
such manner as the board of directors may from time to time determine

(b Participation upon Ligunidation, Dissolution or Winding-Up: Subject to the rights and
conditions attaching to the Preferred Shares, in the event of the liguidation, dissolution or
winding-up of the Corporation o1 other distribution of assets of the Corporation among, its
shareholdess for the purpose of winding up its affairs, the holders ofthe Common Shares will
be entitled to participate in the distribution.

(e) Voting Rights: The holders of the Common Shares will be entitled 1o receive notice of and
to attend all annual and special meetings of the sharehoiders of the Corporation and to one
vote in respect of each common share held at all such meetings.

2 Redeemable Common Shares:

{a) Payment of Dividends: The holders of Redeemable Common Shares will be, subject to the
rights and conditions attaching to the Preferred Shares, entitled to recoive dividends, pari
passu with the holders of Common Shares and proportienally to the number of shares held
by each, if, as and when declared by the board of directors of the Corpotation out of the
assets of the Corporation properly applicable to the payment of dividends in such amounts
and payable in such manner as the board of directors may from time to time determine.

{t) Participation upon Liguidation, Dissolution or Winding-Up: Subject to the rights and
conditions attaching to the Preferred Shares, in the event of the liquidation, dissoiution o1
winding-up of the Corporation or other distribution of assets of the Corporation among its
sharcholders for the purpose of winding up its affairs, the holders of Redeemable Common
Shares and the holders of the Common Shates will rank equally as to priority of dist ibution
and the holders of Redeemable Common Shares will be entitled to participate concurrently
with the holders of the Common Shares in the disttibution Such distribution will be made in
equal amounts per share on all Redeemable Common Shares and the Common Shares at fhe
time outstanding without preference o1 distinction.
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(c) Voting Righis: The holders of Redeemable Commeon Shares will be entitled to receive
notice of and to attend all annual and special meetings of the shareholders of the Corporation
and to one vote in respect of each common share held at all such meetings. The holdess of
Redeemable Cormmon Shares and the Common Shares shall vote as a single class of shares

(@ Redemption by Corporation: The Corpotation may redeem at any time the whole or from
time to time any past of the then outstanding Redeernable Common Shares fiom any one or
more of the holders thereof as the board of ditectors of the Corporation may in its sole
discretion determine on payment of the "Redemption Consideration” $or each Redeemable
Common Share to be redeemed. The “Redemption Consideration” for each Redeemabie
Common Share shall consist of such number of common shares in the cap:tai of 4523482
Canada Inc equal to (2) the number of outstanding and issued cominon shares in the capital
of 4523482 Canada Inc. at the time of the redemption divided by (b) the number of
ocutstanding and issued Redeemable Common Shares at that time

3. Preferred Shares:

{a) Issuable in Sertes. The Preferred Shares shall be issuable in series and the board of directors
of the Corporation shali bave the right, fiom time to time, to fix the number of, and to
deteninine the designation, n'ghls privileges, restrictions and conditions attaching to, the
Preferred Shares of each series subject to the limitations, if any, set out in the Articles of the
Corporation.

{b) Dividends. The holders of any series of Preferred Shares shall be entitled ‘o Teceive in
priority to the holders of Common Shares and shares of any other class of the Corporation
ranking subotdinate to the Preferred Shares, as and when declared by the board of directors
of the Corporation, dividends in the amounts specified or determinable in accordance with
the rights, privileges, restrictions and conditions attaching to the series of whlch such
Preferred Shares form part.

{c) Rights sn Liguidation, Dissolution, or Winding-up. Upon any liquidation, dissolution, or
winding-up of the Corporation o1 other distribution of assets of the Corporation among its
shareholders for the purpose of winding-up its affairs, before any amount shall be paid to or
any assets distributed among the holders of Common Shares and shares of any other class of
the Corporation 1anking subotdinate to the Preferred Shates, the holders of the Preferred
Shares shall be entitled to receive with respect to the shares of each series thereof all
amounts which may be provided in the Ariicles of the Corporation and the conditions
attaching to the series of which such Preferred Shares form part, to be payable thereon in
respect of return of capital, premium and accumutated dividends remaining unpaid, including
all cumulative dividends, whether or not declared

{d)  Voting. Subject to applicable law, the holders of the Preferred Shares shall not be entitled to
receive any notice of or to attend o to vote at any meeting of sharcholders of the
Corporation; provided that at any meeting of shareholders at which, notwithstanding the
foregoing, the holders of the Prefeired Shaves are required or entitied by law to vote
separately as a class or series, each holder of the Preferred Shares of any seiics thereof shall
be entitled to cast, in tespect of each such Preferred Share held, one vote per each such
Preferred Share.

{e} Certain Class Votes. The holders of the Preferred Shares shall not be entitled to vote

separatoly as a class, and the holders of any series of the Prefeired Shares shall not be
entitled to vote separalely as a series, upon a proposal to amend the Articles of the
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Corporation in the case of an amendment of a kind referred to in paragraphs (2), (b) and (&)
of subsection 176(1} of the Act.
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SCHEDULE «“C*
BY-LAW No. 2
A by-law rclating generally to
the transaction of the business

and affairs of

GROUPE COLABOR INC. / COLABOR GROUP INC.

DIRECTORS
1 Number of directors, The number of directors will be determined fiom time to time by resolution of

the directors, provided that such number is not contrary to the articles of the Corporation

DIRECTORS® MEETING

2. Calling of and notice of meetings, Meetings of the board of ditectors (the “Board™) will be held on
such day and at such time and place as the chairman of the Board, the President or any Vice-President who is
a director of the Corporation or any two directors may determine. Notice of meetings of the Board will be
given to sach director not less than 48 hours before the time when the meeting is to be held. Each newly
elected Board may, without notice, hold its first meeting for the puposes of o1 ganization and the appointment
of officers immediately foliowing the meeting of shareholders at which such Board was elected

3. Quorum. The quorum for transaction of business at any meeting of the Board or committee thereof
will consist of'a majority of the members thereof, o1 such other number of directors as the Board may from
time to time deferming. At any meeting of the Board, every question will be decided by a majority of the
votes cast on the question and the chairman of the meeting will not be entitled to a second or casting vote.

4 Chairman. Subject to the provisions of any resolution of the directors, the chairman of the Board, or
in his absence, the President, or in the absence of both of them, any officer who is a direcior, o1 in the absence
also of any such officer, such director as the meeting will select, will act as chairman of the meeting.

5. Meectinos by teieghenic or electronic means. A meeting of the directors may be held by means of a

telephonic, electronic or other communication facility that permits all participants to communicate adequately
with each other during the meeting.

SHAREHOLDERS® MEETINGS

6. Notice of meetings. Notice of the time and place of a meeting of shareholders must be sent to each
shareholder entitled to vote at the meeting, to each directos and to the auditors of the Corporation not less than
21 days and no more than 60 days prior to the date fixed for such meeting, ot within such other minimum and
maximum delays as may from time to time be prescribed unde: the Canada Business Corporations Act (the
“Act”}.

7 Quorum. At any meeting of shareholders, & quorum will be two persons present in person ot by
means of a telephonic, electronic or other communication facility that permits all participants to communicate
adequately with each other during the meeting entitled to vote at the meeting and holding or representing by
proxy notless than 10% of the votes entitled o be cast at the meeting,
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8 Casting vote. In case of an equality of votes at any meeting of sharehalders, the chairman of the
meeting will not be entitled fo a second or casting vote.

9 Chairman. The chairman of the Boaid, or in his sbsence, the lead director, if any, or in his absence,
the President, if he is a director, o1 in his absence, any officer who is a director, or in his absence, any
Vice President who is a shareholder, will preside as chairman at any meeting of the shareholders. If all the
foregoing are absent, the pe1sons present aud entitled to vote at said meeting will choose one of theit number
to act as chaitman of the meeting

10, Meetings by telephgnic or electronic means. The board may determine the mannes in which meetings
will be held. A meeting of the sharcholders may be held by means of a telephonic, electronic or other
communication facility that permits all participants to communicate adequately with each other during the
meeting. To the extent permitted by the Act, the directors may provide for the depositing and tabulation of
proxies by means of telephone, electronic or other communication facility and a person entitied to vote at a
meeting of shareholders may vote by means of telephone, electronic o1 other communication facility the
Corporation has made available for that putpose

1i. Place of meeting. Meetings of shareholders may be held at any place within Canada that the directors
determine

1z. Postponement ot cancellation of meetings. A meeting of shareholders may be postponed or cancelied
by the Board at amy time prior to the date of the meeting,

13. Suspension/Adjomnment of meeting, The chairman ofany meeting of shareholders may, withoutthe
consent of such mesting, temporarily suspend the meeting, or otherwise adjourn the meeting to a new place
and time, if, in the opinion of the chairman of the meeting, it is approptiate in the circumstances to do so.

i4. Procedures at meetings. The Board may determine the procedures to be followed at any meeting of
shareholders including, without limtitation, the 1ules of order. Subject to the foregoing, the chaiman of a
meeting of shareholders may determine the procedures of the meeting in all respects.

15.  Decisions of the chairman. Unless the chairman of a meeting of shareholders agrees otherwise, the
chaitman’s decision on a1l matters or things, including any questions regarding the validity of aform of proxy
cr other instrument appointing a proxy, will be conclusive and binding upon the meeting of shareholders.

SHARE CERTIFICATES

16. Share certificates. Subject to the Act, the shares of the Corporation shall be represented by certificate
or shall be electronically issued without a certificate. Subject to the Act, no transfer of a share issued by the
Corporation will be registered unless or until the share certificate representing the share to be transferred has
been presented for registration or, if no share certificate has been issued by the Corporation in 1espect of such
share, unless o1 until ether: §) a duly executed transfer in respect thereof has been presented for registzation,
o ii) the transfor of ownership is conducted electronically in accordance with the provisions of a direct
registration system operated by a clearing agency approved by applicable regulatory authorities.

BANKING ARRANGEMENTS, EXECUTION OF INSTRUMENTS. ETIC.

17 Banoking anangements. The banking business of the Corporation, or any pari thereof, will be
nansacted with such banks, trust compantes or other financial institutions as the Board may designate, appoint
or authorize from time to time and all such banking business, cr any part thereof, will be transacted on the
Corporation’s behalf by one or moie officers or other persons as the Board may designate, direct orauthotize
from time to time.
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8 Execution of insiruments. Any document requiring the signature of the Corporation may be signed
by either the Executive Chatrman of the Board, the Chaiiman of the Board or the President alone o1 by any of
them with a Vice President of the Corporation and any document so signed shall bind the Corporation without
the necessity of any other authorization or formality. In addition, the Board may from time o time dete:mine
the officers ot other persons by whom any particular document or instrument et class of documents o
instraments of the Corporation will be exceuted and the manner of execution thereof, including the use of
facsimile o1 otherelectronic repreduction of any or all signatures and the use of the corporate seal or facsimile
ar other electronic reproduction thereof.

INDEMNIFICATION

19. Indermnification. The Corporation shall, in accordance with the provisions of the Act and to the full
extent provided therein, indemnify a director o1 officer of the Corpotation, a former ditectot or officer of the
Corpotation or another individual whe acts o1 acted at the Corporation’s request as a divector or officer, or an
individual acting in a simila1 capacity, of another entity, against all costs, charges and expenses, including an
amonnt paid to settle an action or satisfy a judgment, reasonably incurred by the individual in respect of any
civil, administrative, investigative or other proceeding in which the individual is involved because of that
association with the Corporation or other entity. The Corpotation may extend the benefits of the foregoing
indemnification to other persons, provided such persons are designated by way of a resolution of the Board.

MISCELLANEOUS

2¢. Invalidity of any provisions of this by-law, The invatidity o1 unenforceability of anmy provision of this
by-law will not affect the validity or enforceability of the remaining provisions of this by-law.

Z1. Omissions and errors. The accidental omission o give any notice to any sharsholder, director, officer
or auditor or the non-receipt of any notice by any shareholder, director, officet or auditor or any ertor in any
notice not affecting its substance will not invelidate any action taken at any meeting to which the notice
related or otherwise founded on the notice,

INTERPRETATION

22, Intetpretation. In this by-law and all other by-laws of the Corporation words importing the singular
number only include the plural and vice versa; words importing any gender include all genders; words
importing persons include individusls, corporations, limited and wnlimited liability companics, general and
limited partnerships, associations, tiusts, unincorporated c1ganizations, joint ventures and govemmental
auvthorities; “Canada Business Corporations Act” means the Canada Business Corporations Act, R.8 C. 1985,
€. C-44, as from time to time amended, re-enacted or replaced; termns that are not otherwise defined in this
by-law have the meanings attributed to them in the Canada Business Corporations Act; and “meeting of
shareholders™ means an anvual mesting of shareholders or 2 special meeting of shereholders.
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APPENDIX 2

SUMMARY OF AMALGAMATION INFORMATION

Name of the amalgamated corporation:

Province or terrifory in Canada where
the registered office is to be situated:

Classes and any maximum number of
shares fhat the corperation is autherized
to issue:

Restrietions, if any, on share traosfexs:

Mizimum and maximum number of

directers:

Restrictions, if any, on business the
corporation may carry on:

Other provisions, if any:

DOCS #613126v 1

RECORDED: 06/07/2010

ConjuChem Biotechnologies Inc.
Québec

An unlimited number of common shares See
Schedule “A” to the Plan of Atrangement

None

Minirnum; 3 Maximum: 10
None

The directors shall have the right to appoint one or more
additional directors, who shall hold office for a taxm
expiting no later than the close of the next annmal meeting
of shareholders, but the fotal number of directors so
appoinied shall not exceed one-thitd (%4) of the number of
dircctors elected at the previous annual meeting of
shateholders.
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