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GENERAL COMNVEYANCE AND ARRUMPIION AGREEMENT
THIS AGREEMENT made offective ss of the 1% day of May, 2014,
BETWEEN:

BVE THERAFEUTICR NG,
with its head office in the City of Calpary, Frovines of Atheria (“Assignor™)

~and -

ZENITH EPIGENETICS CORP,
with s heed office In the City of Calgary, Province of Alberts (U Assigaee™}

RECITALS:

A, Assignor 15 a taxable Casadian corposation within the meaning of Subsection 88(1) of the
Income Tax 4oy {Canade) ("ETA"Y

8. Assignee is the holder of sl the common shares of Assignon

€. By specisl resclution, Assignee, being the sole sharcholder of Assignos hus authorized the

assumption of sl of the lishilies of Assignor by Asuignee and the distribution of il of
Assignor’s assels to fts sharcholder and the dissolution of Assignor, pursusnt 10
Subsestion 21 12.1) of the Business Corpurations Act {Alberta),

i, in conjunction with the dissolution of the Assignor, it s the intsntion of the parties that the
Assignor wind up itv affaiys pursuant 1o the provisions of Subsection S8 of the ITA

THE PARTIES AGREE A8 FOLLOWS:
b In this Agreement, the following words and phrases have the following mesnings:

€1} “Assigned Property” means-Assignor’s entire nterest in all of s property, assets snd
undeniaking, inchuding without Hmitation;

() allreal propurty of Assigoor,
(it ali tangible depreciable progerty and assets of Assignor,

(it} alf cash on hand in bank acvounts or other places of deposit maintained by or
in trust for the benetit of Asuignor,

{ivy sl intellectusl property of Assignor;
(v} all smoums payable o Assignor,

iy allcontracts; including executory contracis, 1o which Assignos {s g party, o
the extent that such contracts are sssignable,

{vity  all perzonshproperty of Assignor,
(O03TTILICALS L MR
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{vitl) sl rights of action, claim or demsmd which Assignor now has or may at any
Hime have agsingt any ong o more persons, Hems, corporations or ather
entities,

{ix} all Hoenses, permits snd other authovizstions issued by any goverament
authority which are necessary or advissble in relation (o the business carrisd
on by Assignor, and

{x} all of the goodwill of Assignor, neluding the sole and exchusive right 1o make
representations that # s carrying on the business of Assignor a8 successor io
and in continuation of Assignon :

{b) “Bifective Date” moans May 1, 2014;

() “Liahilities” means all debts, obligations, undertakings or other Habilities of Assignor
whatacever, whether contingent or ahsolute, secrued or future,

2. Effeotive from the Bffective Date, Assigoor wonsfers, conveys and sesigns 1o Assignes the
Assigned Property and the Assipnes scoepls the Assigned Property i full satisfaction of
Assignee’s entitlemesnt ag the shareholder of the Assignor’s sommon shares,

3. As consideration for the trenster of the Assigned Froperty, Assignee agrees to assums all the
Lianbilities and agrees to perforoyand pay as and when they beoome due sll of the Lisbdities at
all times after the Effective Date,

4. The conveyanoe of the Assigned Property is intended 1o be a tax deferred distribution of the
Agsignad Property to the Assipnee on the windingup of the Assigner for purposes of
Subsection 88(1) of the ITA. Assignor shall exeoute all documents necessary 1o convey title
and other recorda of ownership to Assignse. Upon completion of tranafer of ownership and
records of ownership of the Assigned Property and upon discharge or sssumption of the
Liabilitics by Assignes, Assignor sgrees to the filing of Articles of Dissolution for s
dissolution.

3 Assignor and Assignes shall, 38 and when requesied by the other, promptly execute and
deiiver such forther and other masarancss and do or cause 1o be done all such acts und things as
may be reasonably nocossary 1o give effect to this Agreement.

& Assignor sppointe Assignes as power of gltomey, avthorizing Assignee to sign and exsoute
any documents reguired 1o be signed or execuled by or on behalf of Assigaor, cither before or
after the filleg of the Articles of Disselution, The powsy of aforsey set finth in Schedule A to
this Agreement ¢hall form an dntegral part of this Agreoment and, concurrsntly with the
exesution and delivery of this Agresment, the Corporation will exeouie and deliver such
power of gitorney,

i This Agreement shall be governed by the laws of Alberta and the federal faws of Canada
applicable therein.  Any snd afl disputss, sctions o fepal procsedings in relation (o this
Agresment shall be commenved in and adjudicated upon by the Cousts of Alberts andieach
party sitomns and submits to the hwrisdistion of the Courts of Alberta in this respact.

g Tioe shall beof the essence of thi Apresment.
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5. This Agresment shall enure 1o the bonefit of snd be binding upon the partiss snd thelr
ruspective sucoessors and agsigns.

¢ The Assignor and the Assignes hereby confirm that, except to the extent (i say) that this
agreement otherwise expressly provides, each party tv this Agresment is acting as principal
and not as the agent-or nstrumentality of any other porson,

IN WITNESS WHEREOF the panies have cxscuted this Agreement s of the date first above
writen.

RVX THERAPEUTICB ING, ZENITH EFIGENETICR CORP,

y

Peny
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SCHEDULEA
Form of Power of Altoruney

POWEB OF ATTORNEY

RYX Therapentics Inc. (the “Corperation”), & corporation duly organized and existing under
the laws of the Frovince of Alberia, with its head office situated in the City of Calgary, in the
Provinge of Alberts, does hereby irrevocably constitute and sppoint any officer for the time
being of Zenith Epigenstics Corp ("Tendth’), its successors and assigns, as the true and lawful
attorney of the Corporationwith the full power of substitation, to do and execute snd:deliver
all acts, deeds, matiors and things whatsoeyer in the nsme and stead of the Corporation
without vestriction or Hmitation, and including, without imitation, as may be necessary or
desirable tn connestion with the ssle, assignment, transfer and/or conveyanes of any interest in
the assets of the Corporation to Jenith, s suctessors, nominess and assigns and for any other
putpose that may arise prior to or subsequont (o any dissolution of the Corporation, and this
power of attorney, being coupled with an interest, shall not be revoked by s certificate of
dissuintion being issued in respsot of the Corporation by the Registrar of Corporations of the
Provinee of Alberia or otherwiss revoked.

IN WITNESS WHERE, the Corporation has executed this power of attorney as of the I3 day
of May 2014

RYX THERAPEUTICS INC.

Pers
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