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THIS AGREEMENT is made effective the 23rd day of December, 2008,
BETWEEN: '
VIREXX MEDICAL CORP., a corporation
governed by the laws of the Province of Alberta
(the “Subsidiary™)
- and -

PALADIN LABS INC,, a corporation governed by
the laws of the Province of Alberta (the “Parent”)

GENERAL CONVEYANCE

WHEREAS pursuant to a Dissolution Agreement (the “Dissolution Agreement”) dated
effective December 23, 2008 between the Subsidiary and the Parent, the Subsidiary has agreed to
transfer, convey and assign to the Parent all of its right, title and interest in and to its Property
and Assets in connection with the dissolution of the Subsidiary as provided in the Dissolution

Agreement;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
mutual covenants and agreements hereinafter set forth the parties hereto covenant and agree with
each other as follows:

1. Defined Terms of Dissolution Agreement

The capitalized terms herein shall have the same meaning as such terms are defined in the

Dissolution Agreement.
2."  General Conveyance
The Subsidiary hereby transfers, conveys, assigns and delivers unto the Parent, and the Parent

hereby acquires and accepts from the Subsidiary, effective as of the Effective Date, all of the
Subsidiary’s right, title and interest in and to the Property and Assets.

Mti#: 16585212
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3,  Remedies

The rights and remedies conferred under this Agreement are not intended to be exclusive of any
other rights or remedies available to either the Parent or Subsidiary in connection with the breach
or failure of any of the covenants, .warrantiés, representations or other obligations of the other
party as provided in this Agreement or the Dissolution Agreement, and nothing contained in this
Agreement shall be construed in any manner as restricting or derogating from: any other such

rights or remedies.

4,  Conflict

To the extent that there is a conflict between the térms and provisions of this Agreement and the
terms and provisions of the Dissolution Agreement, the terms and the provisions of the

Dissolution Agreement shall govern,
5.  Enurement

t

This Agreement shall enure to the benefit of and be binding upon the parties and their respective

successors and permitted assigns,
6. Governing Law

This Agreement shall be gbvemed by and: construed in accordance with the laws of the Province

of Alberta and the federal laws of Canada applicable therein,

M4 1658521.2
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7.  Execution and Delivery

This Agreement may be executed by the parties in counterparts and may be executed and
delivered by facsimile and all such counterparts and facsimiles shall together constitute one and

the same agreement,

IN WITNESS WHEREOF the parties have ¢xecuted this Agreement all as of the

day-and-year-first-above-written:

i

“VIREXX MEDICAL CORP.

Mitlif: 1658521.2
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VIREXX MEDICAL CORP.
(the “Corporation™)

SPECIAL RESOLUTION

SPECIAL RESOLUTION OF THE SOLE
SHAREHOLDER OF THE CORPORATION
CONSENTED TO IN WRITING PURSUANT TO
SECTION 141 OF THE  BUSINESS
CORPORATIONS ACT (ALBERTA).

“

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1. The Corporation be wound up and dissolved pursuant to Section 211(2.1) of the Business
Corporations Act (Alberta),

2. The sole Director is hereby authorized to cause the Corporation to distribute all of its
property and discharge all of its liabilities,

3. Upen the distribution of all of the Corporation’s property and the discharge of all of the
Corporation’s liabilities, any one Officer of the Corporation be and is hereby authorized and
_directed to execute Articles of Dissolution and to file or cause to be filed the same with the

Registrar of Corporations, Alberta.

THE UNDERSIGNED, being the sole Shareholder of the Coarporation who would have
been entitled at a General Meeting to vote on the foregoing Resolution in person or by proxy,
does hereby consent to and adopt the foregoing Special Resolution this é 3 day of December,
2008. -
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CORPORATE ACCESS NUMBER: 2010829345
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THIS AGREEMENT made effective the 23rd day of December, 2008.

BETWEEN.:.
VIREXX MEDICAL CORP., a body corporate
incorporated under the laws of Alberta (the
“Subsidiary”™)

~and -

PALADIN_ LABS _INC.,._a..body. _cotporate

incorporated under the laws of Alberta (the
“Parent™)

DISSOLUTION AGREEMENT

WHEREAS:
A, The Parent is the sole sharcholder of the Subsidiary;

B. ° The Subsidiary has, by special resolution, authorized the dissolution of the Subsidiary
| pursuant to the provisions of Section 211(2.1) of the Business Corporations Act -
Alberta, and has authorized the Directors of the Subsidiary to discharge its liabilities and
distribute to the Parent all of the property and assets of the Subsidiary effective on
December 23, 2008 (the “Effective Time”); and

C. The Parent has agreed to assume and discharge all ljabilities, if any, of the Subsidiary and
has also agreed to assume all expenses in connection with the proposed dissolution of the

. Subsidiary;

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in consideration of the
foregoing and of the covenants, agreements and payments herein set out and provided for, the

parties hereto covenant and agree as follows:

Mtid: 16385192
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1. In connection with the dissolution of the Subsidiary, the Subsidiary hereby covenants and
| agrees to execute and deliver to and in favour of the Parent all such transfers, bills of sale,
conveyances, assignments and other documents as may be required to effect the
distribution, transfer, assignment and conveyance to the Parent of all of its property and
assets of every nature and kind whatsoever (hereinafter referred to as the “Property and
Assets”) including, without limiting the generality of the foregoing, the property and

assets as more particularly described in Schedule “A” attached hereto,

2. In consideration of the transfer and distribution of ‘the Property and Assets by the
Subsidiary to the Parent as herein provided, the Parent hereby covenants and agrees as
follows:

(a) to assume and discharge all liabilities of the Subsidiary, if any, of whatsoever
nature or kind at the Effective Time owing by the Subsidiary to any person (the

“Liabilities™);

(o)  to assume and discharge all costs and expenses incurred in connection with the

dissolution of the Subsidiary as contemplated in this Dissolution Agreement; and

(¢)  to assume and discharge all costs-and expenses, including legal fees on a solicitor
and client basis, and all judgments, awards, penalties or settlements now or
hereafter arising against the Subsidiary, incurted in connection with or arising as a
consequence of any claim, judicial or administrative proceeding now or hereafter
arising by or against the Subsidiary (hereinafter referred to as the “Litigation”)
including, without limiting the generality of the foregoing, the matters more
particularly described in Schedule “B” attached hereto,

3. The Parent covenants and agrees to indemnify and save harmless the Directors of the
Subsidiary of and from any and all claims, demands, actions, causes of action or damages
for which the said Directors are held‘ to be responsible and arising as a result of or in
connection with the dissolution of the Subsidiary as herein contemplated.-

Mild: 16585192
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4, The parties agree that they intend the Subsidiary to be wound up and the Subsidiary’s
Property and Assets to be distributed and transferred to the Parent pursuant to the
provisions of Section 88(1) of the Income Tax Act (Canada) (the “ITA™). The Parent shall
file the required election with Canada Revenue Agency, Form T2027 in relation thereta,
within the time and in the manner as prescribed pursuant to the ITA,

5. The parties agree that the Subsidiary shall not be required to file Articles of Dissolution

with the goveming Corporate Registries and shall continue its corporate existence for an

indefinite period of time for the purposes of completing and facilitating the processing
and registration of any transfers, bills of salé, conveyances, assignments or other
documents with ‘the appropriate government registry or registries in relation to the
transfer of the Property and Assets {o the Parent and as may be reéuired and for the
purposes of the Litigation, if any, to which the Subsidiary is a party. Save and except as
hereinbefore specifically provided, the Subsidiary shall cease to carry on any business-or

other commercial activity on or before the Effective Time,

6. - This Agreement shall be construed and enforced in accordance with, and the rights of the
parties shall be governed by, the laws of the Province of Alberta. '

7. This Agreement shall enure to the benefit of and shall‘be)binding‘upon the parties hereto

and their respective successors and assigns.

8. The partics agree to make, execute and deliver all other or further documents which may
be required in order to complete and peffect the distribution, transfer and conveyance of
the Property and Assets by the Subsidiary to the Parent and the assumption of the
Liabilities by the P)a‘rent in the manner and for the purpose and intent as contemplated by

this Agreement,

9, Notwithstanding the date of execution of this Agreement by any one or more of the
parties hereto, this Agreement and the distribution, transfer, conveyance and assignment

of the Property and Assets by the Subsidiary to the Parent and aSsdmption .of the

Mild; 1658519.2
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Liabilities by the Parent as herein provided, shall be and shall be deemed for all purposes

to be effective as at the Effective Time.

IN WITNESS WHEREOF the parties have caused to be exccuted this Agreement all as at
the day and year first above written.

PALADM INC,

VIREXX MEDICAL CORP,

Y/
Per:, M),{ UM 5~
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SCHEDULE “A” "

PROPERTY AND ASSETS

a) All of the Accounts Receivable owed by the Parent to the Subsidiary;

b) All of the outstanding shares of AltaRex Medical Corp, and ViRexx International Corp.
Limited; :

¢) All of the intellectual property owned or licensed by the Subsidiary, including without

limitation,_an;,Land«al.Lpatents,npatentnapplications,wimz;entians,"tnademarks,wtr&de_names‘

and copyrights; and

d) All other property, assets and rights which the Subsidiary is or may hereafter be entitled
to in connection with the business formerly carried on by it or otherwise.

Melg: 16585192
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Nil.

SCHEDULE “B”

LITIGATION

Mil# 1658519.2
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