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GENERAL CONVEYANCE AND ASSUMPTION AGREEMENT

THIS AGREEMENT made effective as of the 17 day of May, 2014

BETWEEM:

RVE THERAPEUTICS INC.

with its head office in the City of Calgary, Province of Alberta (“Assignor™)

- and -

ZENITH EPIGENETICS CORP,

with its head office in the City of Calgary, Province of Alberta {“Assignee”}

RECITALS:

A

e

Assignor is a taxable Canadian corporation within the meaning of Subssction 8%(1) of the
fncome Tax Act (Canada) (“TTA”7)

Assignee is the holder of all the common shares of Assignor;

By special resolution, Assignee, being the sole shareholder of Assignor, has authorized the
assumption of all of the liabilities of Assignor by Assignee and the distribution of aif of
Assignor’s assets to it sharcholder and the dissclution of Assignor, pursusnt 1o
Subsection 21 H2.1) of the Bustness Corporations Ace { Alberta).

In conjunction with the dissolution of the Asasignor, it is the intention of the parties that the
Assignor wind up i1 affairs pursuant to the provisions of Subsection 88(1) of the ITA;

THE PARTIES AGREE AS FOLLOWS:

1

fam
00

In this Agresment, the following words and phrases have the following meanings:

{5} “Assigned Property” means Assignor’s entire interest in sl of is property, assets and
undertaking, including without limitation:

D
{it}
{1it}
()

(v}

{vi}

{wil}

aH real property of Assignor,
all tangible depraciable property and assets ot Assignor,

all cash on hand in bank sccounts or other places of deposit maintained by or
in frust for the benefit of Assignor,

all intellectual property of Assignor;
all amounts payable o Assignor,

all contracts, including sxecutory contracts, to which Assignor is & party, to
the extent that such contracts are assignable,

all personal property of Assignor,
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{vili}  all rights of action, clabm or demand which Assignor now has or may at any
time have against any one or more persons, finms, corporations or other
entitics,

{ix)  all licenses, permits and other authorizations issued by any government
authority which are necessary or advisable in relation to the business carried
on by Assignor, snd

(%} all of the goodwill of Assignor, including the sole and exelusive right 1o make
representations that it is carvying on the business of Assignor as successor (o
and in continuation of Assignor;

{b) “Eiffective Date” means May 1, 2014,

) “Liabitities” means all debts, obligations, undertakings or other Habilities of Assignor
whatsoever, whether contingent or absolute, accrued or future,

Effective from the Effective Date, Assignor transfers, conveys and asaigns fo Assignee the
Assigned Property amd the Assignee acvepts the Assigned Property in full satisfaction of
Assignee’s entitlement as the sharcholder of the Assignor’s common shares,

As comsideration for the transfer of the Assigned Property, Assignee agrees (o assume all the
Liabilitics and agrees to perform and pay as and when they become due all of the Liabilities st
atl times after the Effective Date.

The conveyance of the Assigned Property is ntended to be a tax deferrad distribution of the
Assigned Property o the Assignes on the winding-up of the Assignor for purposes of
Subsection 88(1) of the ITA. Assignor shall sxecute all documents necessary to convey title
and other records of ownership to Assignes, Upon completion of transfer of ownership and
reeords of ownership of the Assigned Property and upon discharge or assemption of the
Liabiliies by Assignee, Assignor agrees to the filing of Asticles of Dissolwtion for its
dissoiution.

Assignor and Asaignes shall, as and when requesiod by the other, promptly execute and
deliver such Further and other assurances and do or cause to be done all such ascts and things as
may be reasonably neceesary to give effect o this Agresment.

Aszsignor appoinis Assignee as power of atforney, authorizing Assignee fo sign and execule
any documents required 1o be signed or executed by or on behalf of Assignor, either before or
after the filing of the Articles of Dissolution. The power of stiorney set forth in Schedule 4 1w
this Agresment shall form an infegral part of this Agresment and, soncurently with the
execution and delivery of this Agreement, the Corporation will exeoute and deliver such
power of attorney.

This Agreement shall be governed by the laws of Alberta and the federal faws of Canada
applicble therein,  Any and all disputcs, actions or legal procesdings in relation to this
Agreoment shall be commenced in and adjudicated upon by the Courts of Alberta and each
party aitarns and submits to the jurisdiction of the Courts of Alberta in this respect,

Time shail be of the essence of this Agreement.

1001767721}
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9. This Agreement shall emwre to the benefil of and be binding upon the parties and thelr
respective successors and assigns.

18 The Assignor and the Assignes hereby confirm that, exeept to the extent (if any) that this

agresment otherwise expressly provides, each party to this Agreement is acting as prinsipal
and not as the agent or instrumentality of any other person.

IN WITNESS WHEREOF the parties have executed this Agreement as of the date first above
written,

RYX THERAPEUTICS INC, FENITH EPIGENETICSE CORP,

Par: i Per:

(0017677213
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SCHEDULE A
Form of Pawer of Atlorney

POWER OF ATTORMEY

RV X Therapeutics Inc, (the “Corperation”), 2 corporation duly organized and existing under
the laws of the Province of Alberta, with its bead office situated in the City of Calgary, in the
Provinee of Alberta, does hereby frrevocably constituie and appoint any officer for the time
being of Zenith Epigenetics Corp (“Zenith”), its successors and assigns, as the true and lawful
attorney of the Corporation with the full power of substitution, to do and execute and deliver
all acts, deeds, matiers and things whatsoever in the nams and siead of the Corporgtion
without restriction or limitation, and incloding, without limitation, as may be necessary of
desirsble in connection with the sale, assignment, transfer and/or conveyance of any mterest in
the sasets of the Corporation to Zenith, its successors, nominees and assigns and for any other
purpese that may arise prior 1o or subsequent o any dissolution of the Corporation, and this
peswer of atiorney, being coupled with an interest, shall not be revokad by a certificate of
dissolution being issued in respect of the Corporation by the Registrar of Corporations of the
Province of Alberta or otherwise revoked.

IN WITNESS WHERE, the Corporation has executed this power of aftorney g3 of the 1% day
of Mg .24

RYX THERAPEUTICS INC.

Par:

f00176772.15
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