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GENERAL CONVEYANCE AND ASSUMPTION AGREEMENT
THIE AGREEMENT mude effective av of the 1 duy of May, 2014,
HETWEEN:

BRYX THERAPEUTICS INC,
with its head offics tn the Cliy of Calgary, Provinee of Alberta (“Assignor™

- g ~

ZEMITH EPIGENETICS CORE.
with itwhoad officedn the Oy oM alpary, Frovinee of Albera (" Assignes™)

RECITALS:

A Assignor is 8 taxable Canadian corporation within the mesning of Subseetion 89(1) of the
Foarme Tay Aot {Canada) CITA™Y;

s Asslgnes is the holder of all the semmon shares of Assigioe

. By speuial resolution, Assignes, being the sole shareholder of Assignoe, bas authorized the
assumption of all of the lLishilities of Aesigior by Assignse and the disteibution of all of
Assignot’s asseis o fta sharcholder and the dissclution of Assignon pursusst w

Subspetion 2L K2y of the Burisess Corporarions 4ot (Alherta),

£ In confunction with the dissclution of the Asgignor, i is the intention of the parties it the
Assignor wind wp e affairg puysuant o e provisions of Subsection SR(D ol the 1TA,

THE PARTIES AGREE AR FOLLOWS;

L. In this Agreement, the tullowing words and pheases have the blinwing meanings:
{a} YAssigned Properiy” icans Assiinor’s sutire Interest fn.all of 88 propesty, sssets and

undertaking, including without limitation;
{H alf real properly of Assignor,
(i alf tanpible dopreciable property and assets of Assignor,

(i) ablcash on band in bank secounts or other places of deposit malntained by or
rpteust for the benefivof Agsignor,

vy sl intellestual proporty of Assignor;
) ail amounts payehie o Assignon

{¥i) all contrsets, including executory contracts; to which Assignor s e party, o
the exientthat sechcondracts are assignable,

{vity  ail personsd property of Assignor,
FRHIRETETICALE L TR
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(vitty  allrighisof sction; clalmeor demand which Assignornow has or may staty
{18 RAVE Aainsl any ong of WIore porsons; firms, corporations of other
entities,

ix all licenses, permils and other authodizations ssued by any government

3 i B is and ot iy { thi NSt
authoribywhich are necessary oradvisabie i velation o the business carried
on by Assignow, and

{x} all of the goadwill of Assignor, including the sole and exclusive right 1o mirbe
sepresoniations that it is carrving o the business of Assignor 48 su8ess0r1o
gnd i continuation of Assigneg

ihi “Effective Date” means May |, 2814,
&) “Liabilities” moans all debts, ohitzations, undertakings or other liabilities of Assignor
whatstrever, whether contingent or absclute, aewrund or fhigre.

Effective from the Effective Dnte, Assignor trarsters, conveys and assigns to Assignes the
Assigned Pronedy-and the Assiznee acoepts the: Assigned Fropety i full satistaclion of
Assipnee’s ontitlonient as the sharcholder of the Assignur’s sommon shares,

As consideration for the transfer of the Assigned Property, Assignse sgrees to sesume all the
Linbilitiesand agrees oy porfonn and pay asand when they become-due albof the Liahilitles at
all tinsen after the Effestive Date.

The conveyance of the Assigned Property ls intended o bea tux deferred distnibubion of the
Assigned Proporty o the Assignee on the winding-up of the Assignor for purposes of
Subssetion 88(1) of the 1TA. Sssignorshall execule all docunments nocessary 1o convey fitl
and-oiher records of ownenship fo Ascignes. Uponrcompletionof transfer of ownership and
sevords of ownership-of the Assigned Propeny and upon dischargs or assumptian of the
Liahilitics by Assignes, Assignor agress to the filiog of Articles of Discolution for s
dissehution,

Assignor-and Assigner shall, swand when reguested by the other, promptly exentte wngd
deliversuch funther and other ssasueances and door cavse 4o be dune all such actaand things as
may be reasonably necvssary to give effect to this Agresment,

Assignot appointe Assignes ac.poewer of storney. authoricing Assignes tosigs and execute
gy dotiiments reguirad o be sigred or oxeouted by or off Behalfof Assigior, cithey befaré &r
after the filing of the Articies of Uissolution. The powsr of attorney et forth in Scheduie A
this Agreement-shall forme v integral parl of tus Agreement and, -concurrontly -with - the
exceution and delivery of this Agreement, the Corporation will execute and deliver sush
power ol atiorney.

This-Agreenient shall be governed hy the laws of Albena angd the federsl laws of Canads
spplicable thersins  Any and all disputes, astions vy legal proceedings i relation 1o this
Agreement shall be commensed in wnd sdjudivaied upon by the Courts of Albentwand el
party attornsand submits fo the jurisdiction of the Cowts of Albenta in this respect,

Tiune shall beof the pssency of s Agresment,
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4 This. Agresment shall snurs.to the benell of and be bindimg upon the parties.end thel
respective sucoessors amd gasigns,

8, The Assignor and the Assignse hereby confism that, exeept to the extent (i any) that tiis
agresment otherwise exprossly provides, sach party i this Agreement Is soting as priseipal
and not sy thy agent o instrumentality of any other person,

IN WITHNESS WHEREDY the pertles have exscuted this Agresment 3 of the date first sbove
wriiten,

TENITH ERIGENETICS CORB

s
77
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SCHEDULE &

Formof Power of Altoraey

RY X Therapeutics Ine. (the “Corporation”); 4 corporation dolyorganized and existing undes
the laws of the Provinee of Alberle, with s bead office silunted io the City of Calgayy, in the
Brovinoe of Alberts, does hereby rrovocshly consiitule and appointiany officer forthe thme
being of Zenith Epiganetics Corp (“Cenith"), s succeasors and agsigns; as the true and lawiul
attorney of the Corporation with the full power of substitution, to do and execiie and dellver
all ncts, deeds, matters snd things whatsoover in the name.and steadof the Corporation:
without vestrictiog or Hmitation, and including, without Bmitation, a5 may benccessary or
desivable in connection with the seley wssigrument. transferandfor conveyance of any interost in
the assets of the Corporation o Zenith, #ts successors, nominess and assigns and for sy other
purpose that may arise prior to or subseguent (nany dissclution ofthe Corporation, and this
pawer of attorney; being coupled with an interest, shall not berevoked by s certificats of
disssiution beinp issued frvrespectof the Corporation by the Regisvar of Corporations:of the
Province of Alberts or otherwise revoked,

IN WITNESS WHERE, the Corporation has exeouted this power of atforney as of the ¥ day
of Méd . 3014

RYX THERAPEUTICS INC,

{00176772.13
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