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AGREEMENT AND GENERAL CONVEYANCE RESPECTING THE DISTRIBUTION
OF ASSETS
ANMD SETTLEMENT OF DEBTS

AR PART OF A LIQUIDATION INNDER SECTION 28 OF THE COMPANIES ACT
{QUEBEC) ENTERED INTO AB OF THIS 2380 DAY OF DECEMBER 2008,

BETWEEN: PUMEC NG, 3 legsl person duly
incorporated  under the Companies der
{Quebec), having #s head office &t 844,
Cure  Boivin,  Bobbriaad, Provime  of
Dudhes, 176G 24 7:

{hereinafter the “Transferor™)

AND: LUMEC HOLDING CORP, 3 legal
person duly  incorporated  under  the
Bupiness  Corporations der {British
Columbia), having Hs rogistered office at
Suite 2600, Theee Bentall Centre, P.OL Box
49334 385 Rorrard Strect Vancouver, BC,
VIX L3

(hersinafter the “Fransferes”™)

WHICH PARTIES DECLARE AB FOLLOWS:

WHEREAS the Transferor wishes o distribute itz assets and settle its debis on the date hereof as
part of its voluntary liguidstion uwnder section 28 of the Companiss 4ot (Quebec) (the
“Transferor’s Volontary Lignidation”), and this fs}r the purposes of completing its suhsequam
disso hition; S

WHEREAS the Transferee i the sole sharcholder of the Transferor and, o5 sush, & entitled ‘iﬁ
reoeive 3l aszets of the Transteror on the Transteror’s Voluntary Liguidation

WHEREAS in conneotion with the transfer of the Transferor's Assets {as such term is defined
below) in i#ts favour, the Transferes agress to take on sud assumpe responzibility for the settlement
ofall of the Transieror’s debis;

MOW, THEREPORE, THE PARTIES AGREE A8 FOLLOWS:

BEINISIRIGIA
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ARTHIE L

DISTRIBUTION OF ASSETS AND SETTLEMENT OF DEBTS

13 On the date bersof the Trausioroy herchy sssigns, transfors and delivers o the
Transferse, which accepts, all property, rights, fitles, interecty and other assels of the
Transtferor (the “Uransferor’s Assets™) wherever and In whatever condition they may be,
which shadl speeifically include, without lmiting the generality of the forsgoing, all
movable and immovable, tangible snd intangible property of the Transfernr, as well as
any rights, privilspes, ttles sud inferests the Transforor mey have pursusnt o any
conteact to which & is a party or that were contracied B #5 benefit, It & understond that
the Transferor stmilavly assigns and Gansfors o the Transfivcs any proporty R may
acquire until ¥s complete dissolution, along with any Dvome, property, Htles snd
interesis i may acquire in the performance of said contracis and businesses that are
wnderway,

1.2 In connection with the receipt and acguisition of the Transferor's Assels on the winding-
up on the daie hereof of the Transferor, and in order to sllow the subsequent dissohition
of the Transferor, the Transferee hereby explicitly and Brevocably apress o take on and
assume responsibility for the setilement of all of the Transferor’s debis, abligations,
commitments and other Habilitics {the “Transferar’s Lisbilites™) as of the date hereof,
to the entire sxoneration of the Transforor, the Transferee accepting 85 His own all of the
Transferor’s Lisbilitizs on the dale hersof Morsover, the Transferee hereby prants g full
and final discharge o the Transferor with respect to all debts or obligations the latter may
have towards the Transferee

1.3 The Transforee dechwes having exemined and being perfectly aware of the Transferer’s
Boancial situation and of the corverd state of the Trovaferor’s Agsets, and that it is
satisfied therewith.

14 Ttis the express intent of the parties that the Transforor be wound-up as of the date hereof
for the purposss of subsection 88{1) of the fmeome Tax 4ot (Canada).

CARTICLE 2

BEPRESENTATIONS AND WARRANTIES OF THE TRANSFEROR
21 The Transieror explicitly mprmmis and warranis to the Tronsferce that it

2.1.1  has s}l novessary covporate power and authority to opter o this Agreement and
o0 fulfl s oblipations hereunder; '

212 is the sole and sboohde owser of the Transferor’s Assels, sublect to amy
encumbrance disclosed o the Transferse;

iz a faxable Canadion carpe};mﬁm within the meening of the fscome Tox Aot
{Canada}.

ted
L
i
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3.

ARTICLE
SUBSEQUENT COLLECTION BY THE TRANSFEROR

31 Any property recsived by the Transferor afler the date hereof, with respect o any righls
of the Transforor existing prior to ssid effeclive dale snd tme of the Transferor’s
Yolontary Liquidation shall be received and held by the Transferor in fruston behalf of
the Transforee, I its capacity 85 the repressatative thereof In such a case, the Transferor
herehy agrees 1o remit any such property to the Transferse forthwith, without notice or

further formality.
ARTICILE 4

FURTHER ASSURANCES AND POWER OF ATTORNEY

4,1  The parties undertske to take any action, do sny thing and execute any deed or other
docnment necessary or merely uselal for the puyposes of giving effect and sompleting
Transforor's Yoluntary Liguidation in accordsnes with the provisions hereof, inclnding,
without Bmiting the gonerality of the foregoing, for the purposes of subsiiiuting the
Transforee for the Transferor as co-comiracting parly to the agreements Hsted in
Section L1

42 The Transferor horeby nominates, constifoles and appoints the Transferse, {s successors
and asstgns, with power of sub-delegation to the authorized officers, agents and aftorneys
of the Tranaferes, the bue and lavwdd sticmey of the Transtoror for and in the pame of
and on behalf of and under the seal of the Transferor or otherwiss, o do, mebe and
sxeonte all such things documents, Instmments, and assurancos pecessary of desiable
{including without hmitation any slections for purposes of the focome Tox Aot (Canada),
the Hxeise T det (Camadad or any relevand tazing legislation) o effect a wvalid
assipoment, transfer or convevance 1o the Tonsferee In pursusnee of the terns of this
Agreement or that is otherwise desirable; provided that thix authority being coupked with
an interest shall not be revoked upon the dissolution of the Transferor or otherwise, but
shall remain in full force and effeet for the benefit of the Transferes,

ARTICLE S

DATE AND TIME

5.1 The parties acknowledge that this Agresment eifects a transfer on the winding-up of the
Transferor which shail take offect on December 23rd, 2009 a8 06:00, Monteal time, In
such & manner thar, notwithstanding the time and date of #z oxcoution, this Agraemant
shall be deemed to ke effect 0 the effective date and time.

BRI Y
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IN WITNESS WHEREQF, the parties have sxecuted this Agroement at the place ami on ihe
nificial date stimilated in the preamble bereod

LIMEC HOLDING CORP.

By .
~ame rﬂ»‘f’b‘t}m«w &w’f?

Title: \%ﬁ@g&

Name farad Euwran™

Title: dew __
1IMECIN

By

ey o
Nanwe: ofnes 6By on folonss

WA

 Tame s ooy
Tﬂﬂ(ﬁ C ﬁ“&

§3392363

PATENT
RECORDED: 03/28/2017 REEL: 041769 FRAME: 0994




