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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: CHANGE OF NAME

CONVEYING PARTY DATA

| Name H Formerly || Execution Date ” Entity Type

[Ecopia Biosciences Inc. | 03/13/2007  |lcorRPORATION: CANADA

RECEIVING PARTY DATA

|Name: HThaIIion Pharmaceuticals Inc. |
|Street Address: ”71 50 Alexander-Fleming |
|City: ”Montreal |
|state/Country: lcANADA |
[Postal Code: ||Has 2cs |
[Entity Type: ||CORPORATION: CANADA |

PROPERTY NUMBERS Total: 1

OP $40.00 2724

Property Type Number Word Mark
Registration Number: 2724127 DECIPHER
CORRESPONDENCE DATA
Fax Number: (303)295-8261
Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 303-295-8243
Email: docket@hollandhart.com
Correspondent Name: James A. Sheridan
Address Line 1: 555 17th Street
Address Line 2: Suite 3200
Address Line 4: Denver, COLORADO 80202
ATTORNEY DOCKET NUMBER: 54808.0006

DOMESTIC REPRESENTATIVE

Name:
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Address Line 2:
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Address Line 4:
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l*’l Industry Canada Indusirie Canada

Certificate of Arrangement

Canada Business Corporations Act

CAPRION PUHARMACEUTICALS INC .«

PHARMACEUTIQUE CAPRION INC.

Nanrz of CI3CA eorportion(s) involved -
Dénoniination{s) de Ja {des) socidié(s)
L U3 A copcernde(s)

| hereby certify that the eimanpement set out in the
attached articies of anrangemeant, involving the
above-reliarenced corporation(s), has been effected
under section 192 of the Canada Business
Corparations Act

e e At ey,

Richwrd G, Shaw
Dhirector - Directeur

Certificat d'arrangement

Loi canadienne sur les sociétés par actions

4(:34587-1

Corporation number - Numéro de la société

Je gortific que Farrangement mentionng dans los
clauses d'arrangemeoent annexées, concarnant la
{tes) sociéré(s) susmentionnée(s), a pris effet en
veriu de Varticle 192 de 1a Lof caradienne sw les
sUciétds par aciions

March 13, 2007 / le 12 mars 2007

Date of Arrangement -~ Date de Pasrangenient

Canadi
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'*'1 mdustry Conads  Industric Canady FORM 14.1 FORMULAIRE 14.}

Conody Busingss  Laf canutinne sur s ARTICLES OF ARRANGEMENT  CLAUSES D'ARRANGEMENT

Corpamtions ¢t xocidris par-actions {SECTION 192) (ARTICLE 192)
1 -~ Gamp 0] he 3PRICALE coipurations) - O énomination saciala e lafdes) requérante(s) 2~ Corporatms Haxle) N3] dc b{dey) soTidiai)
CAPRION PHARMACEUILCALS INC 4034571

PUARMAURUTIQUE CAPRION INC.

T outd ot thy Larporobonls ) the aflicied of W hich 322 Amundad, 7 appilcobie 4 ~ Corpamlion Ne.ls) - H¥s) ds alous) sociatd(s)
Dé¢seminabion 101isle g lafdes) saclétifs) dont fes statuts sonl moditds ke cas dchdant

THALLION BHARMACEUTICALS EINC
PHALLION DPHARMACRUTIQUES INC

S« Nsma of the corporation(s] craatad by amalgamation, IF appiicslle K & — Tarpomtice Na.m - Nz) de fa{des) saciEté(s)
véngipination sncise ¢ alics) sciéiEls) axerlv) de [3{das) fstants), e aas Schéant
TNALLION PHARMACEUTICALS INC. 4417852
THALLIDW PTHARMACEUTIQUES INC.
7 - Naxme of the dissolved corporitioniy), if applicatie B~ Corputotion No.{x} - H¥s) de faldes) sacketd(s}
Drénpminttion svcivie du la{don) sotld16(s) dissnuiels}), ¢ cos dchitant
N/A
¥ — Name of other darecsatitng ibvebv &, f asphcable 16 ~ Corpuration No.[2) o« Jwrisdiction i foc ol gurakioe
Dénominstion suclate dus autres SOCHIEY w1 LausH, v c3s dchdant Hos) du L{dRs) Socidte{c)fon iol souzr te tégime de

saguills oKz w3t Canstiede
ECOPIA BIOSCTENCES IRC.
3454746

11 = % 3ccurdnnce with the aaie: Joprovitg the " g - Cpnl

ek Jyux 12rmes g2 Y ordonnance approuvant 2arrangemant

. '/ ihe petlcles al the shava nsor ey corporation{s) a1 sriendad in sccordante with the aitazned nlan of arrangeimyat
a i_ Lag siatats de laldos) socitte(s) susmantianci (s} xaar e Qaflks en Coalormld auee 1 plha d wirsnpement ¢igant

Y he name o0 it caanged 2

L3 dénumnration socadly da 31 nedilite poor

!’"" The folluwing Lodies corparate are mmslyemeted in eCardance wilh the sstached plan »f spsngemens *
b \f LS porseaney fiudmied vuivanles son! lusionndas canfarnémant sy dlae arrsagqement ci-jount

7] The abuue ssined corpaumian{e) isara) fquidated snd disgalved in ascardancs witn toe sttached plin of arrsngement
c-f Lafies) sucsgtels) susmanlivnadefs) esi{zant) inuidéals) ut ARouIe(s) conlommament 41 glan ' IFINEAMENRT Limfaint

The plaa of azraagamant sttached Ruuty. Involving tae addee namvd bedyplics] cornnrate is hareby wlfeciod
4 1y | e plan drartrcyement ci-Piat portant sur 1a(tes) perstcnne(s) {1} susmenn uls] prend & ot

¢ Please see the aitached appendix for a summany of the information Telating to Thallion
Pharmaceuticals Inc, being the corpomation resulting from the amalgaration of Caprion
Pharmaceuticals Ine. {corp. no. 4034571) and Ecopia BioSciences Inc. (corp. no. 3454746).
Pursuant to the terms of the attached Plan of Arrangement, such amalgamation will take
effect the day ?er the Effective Date.

el

gty / Pehitad Name - Nom an fettsus mozibas 12 e Capaciy of - £ qUIHIE A8 L1T — Twl No. - NP ge 146
/- d / Lloyd M. Segal Director (514) 940-3624
. -

- P
LTIy

OB DEPARTHENTAL USE WNLY » A L"USAGE DL}

MAR 17 7

7 ~— ™ - -
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%3189 (2003/00)
[
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APPENIIIX

Summary  charter  information concerning

Thallion Phatmaceuticals Ime, beinyg the

corporation resulfing from the amalgamation of Caprion Pharmaceuaticals Ine. and Ecopia

Biosciences Inc.:

1. Nume of the corporation:

Thallion Pharmaceuticals Inc.
lhallion Pharmaceutigues Inc.

territory in Canada
registered  office is

2. Province or
whore the
stuated:

Quebec

Classes and any rnaximom number
of shares (hat the coerporation is
authorized fo issue:

W

See Schedule 1 attached hereto.

4. Restrictions, if any, on share

tzansfers:

None

w

Number {or
madmum number) of direclors;

minimmuam arct

Minimom: 3 - Maxdmume 10

6 Restrictions, # any, on the business
thoe corporation may carry on:

None

7 Other provisions, if any:

The directors shall have the tight to appoint
one or more additional directors, who shall
hold office for a term expiring nc later than
the close of the next annual inecting of
sharcholders, but the total raumber of directors
su appointed shall not exceed one-third (1/3)
of the number of directns elected at the
previous annual meeting of shareholders.

GAN- MU IRERL-S15157 520 v
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The Corporation is authorized to issue:

» anunlimited namber of Commeon Shares, and
» an unlimited number of Special Preferred Shares

Capitalized tezrns used but not otherwise defined have the meanings set forth in Article IV of
this Schedule A

L COMMON SHARES

The Common Shares shall be subject to the following rights, privileges, restrictions and
conditions:

1 Voting

The holdess of Common Shares shall be entitled o one vote for each share held by them
at all shargholders’ meetings (other than meetings at which only the holdms of another
specified series o1 class of shares are entitled to vote, pursuant to the provisions hereof
or puisuant fo the provisions of the Act) and they shall be entitled to notice of ali
meetings of shareholders of the Corporation.

2 Dividends.

The holders of Common Shares shull be entitled to receive, as and when declared by the
Board of Directors, dividends payable in money, propetiy or by the issue of fully paid
shares of the capital of the Corparation

3. Liguidation,

In the event of the liquidalion, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or other distribution of assets of the Corporation among
sharcholders for the purpose of winding up its affairs, subject 1o the xights, privileges,
restrictions and conditions attaching to any class of shares ranking prior to the Common
Shares, the holders of the Comunon Shares shall be entitled o receive the remaining
propetty of the Corporation,

PATENT
REEL: 019549 FRAME: 0292

"~ " TRADEMARK -
REEL: 004002 FRAME: 0040



4 Amendment.

Subject to the provisions of the Act, the provisions contained in this Artice I shall not be
deleted o1 amended unless effected by special resolution of the shareholders of the
Corporation duly passed as then required by law, the holders of Common Shares being
entitled to vole separately therean as a class.

i1 SVPECIAL PREFERRED SHARES

The Bpecial Prefeired Shares shull be subject to the lollowing sights, privileges, restuictons and
conditions:

1. Non-voting,

Subject to the provisions of the Act ¢ as otherwise expressly provided herein, the
holders of the Special Preferrcd Shares shall not be entitled to receive notice of, nor to
attend o1 vote al, meetings of the shareholdes of the Corporation.

2 Dividends,
Ihe holders of the Special Preferred Shares shall not be entitled o 1eceive dividends.
3. Liquidation

Ppen any liguidation, dissolution of winding up of the Corporation prior to the
occwrence of a Trigger Event, whether voluntary or involuntary, or other distiibution of
assets of the Corporation among shareholders for the purpose of winding up its affairs,
before any amount shall be paid to or any assets distzibuted among the holders of shartes
of any other dasy of the Corporation ranking subordinate to the Special Preferred
Shares, the holders of the Special Preferred Shares shall be entitled to receive an amount
equal to the Liquidation Amount. After payment to the holders of the Special Preferred
Shares of the Liquidaton Amount, they shall not be entitled to share in any further
distribution of ithe assets of the Corporation After the first anniversary of the
Amalgamation, the Special Prefcrred Shares shall not be entitled to share in the
distiibution of the property or assets of the Corporation in the event of the liguidation,
dissolution of winding-up of the Coporation, whether voluntary or involuntary, or
other dishiibulion of asscts of the Corporalion among shareholders of the Corporation
for the purpose of winding up its affairs.
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4.

4.1

4.2

Automatic Redemption,

Subject to compliance with Section 36(2) of the Act, upon the occwrrence of a Trigger
Hwvent, all of the issued and cutstanding Special Preferred Shares shail be redeemed by
the Corporation in the manner sel forth in this Section 4.

Mechanics of Automatic Redemption. All Imldnis of Special Preferzed Shares shall be
given wiitten notice (a "Redemption Notice") of the occurzence of a Trigger Event and

specifying the applicable Redemption Dute. On the Redemption Date, the Corporation .

shall pay o1 cause to be paid the Redemption Amount to the registered holders of the
Special Preferred Shares upon presentation and surrender of the certificates for the
Special Preferred Shares at the registered office of the Corporation o at such other place
o1 places as may be specified in the Redemption Notice, and the certificates for such
Special Preferred Shares shall thereupon be cancelled, and the Special Preferred Shares
reprosented thereby shall therenpon be redeetned From and after the Redemption Date,
the holders of the Special Preferted Shares shall cease to be entitled to exercise any of the
rights of the holders thereof, except the 1ight to 1eceive the Redemption Amount, unless
payment of the Redemption Amotunt is not made by the Corporation in accordance with
the foregoing provisions, in which case the rights of the holders of such shares shall
remmuin unalfected. On or before the Redemption Pate, the Corpotation shall have the
tight to deposit the Redemption Amount in a special account with any chartered bank o1
trust company in Canada named in the Redempiion Notice, to be paid, without interest,
to m to the order of the respective holders of such Special Pieferred Shares, upon
presentation and surrender of the certificates representing the same and, upon such
deposit being made or upon the Redemption Date, whichever is later, the Special
Preferred Shares in respect of which such deposit shall have been made, shall be deemed
to be redeemed and the rights of the respective holders thereof, after such deposit or
after such Redemption Date, as the case may be, shall be limited o 1eceiving, out of the
maneys so deposited, without interest, the Redemption Amount applicable to thei
respective Special Preferred Shares against presentation and surrender of the certificates
representing such Special Preferred Shares

Redemption Amount, Subject to adjustment pursuant to Sectiond3 below, the
Redemption Amount per Special Preferrad Share shall be equal o

(a) if the ‘F1igger Event is purstiant to Section IV.1 13(b) of Axticle IV, an aggregate of
$1.00 divided by the total numbet of issued and outstanding Special Prefenred
Shares; or

()] if the Trigger Eventis pursuant to Section IV.1 13(a) of Article IV, an aggiegate of
$35,000,000 divided by the lotal number of issued and outstanding Special
Preferred Shares;
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in cach case net of any applicable withholding or othes similar taxes

Adjustment of Redemption Amount. The Redemption Amount shall be subject to
adjostrnoent as follows: if the Distributable Proceeds are greater or less than $35,000,000,
then the Redemption Amount per Special Prefesred Share shall be equal to the
Distributalle Proceeds divided by the total number of issued and ovutstanding Special
Prefarred Shares {in the case of holders of Special Preferred Shaies who ave non-
residents within the meaning of the Tncome Tax Act {Canada), net of any applicable
withhokling o1 other sinila taxes); provided howeves that if the Distributable Froceeds
are equul 1o zero, then the aggregate Redemption Amount shall be equal to $1 00.

4
{2

44 Bale of CeltCoria Platform. Ihe Corporation shall use commercially reasonable efforts to
support the sale process with respect to the CellCmrta Platform and o oxecute a
definitive agrecmnent for the sale of the CellCaria Platform prior to the first anniversary
of the Amalgamation, witha view to bringing about a Tiigge:r Event, while maximizing
the value of the CellCaria Platfoumn and the amount, if any, by which Net After-1ax
Proceeds will exceed $25,000.000.

5 Amendinent.

Subject to the provisions of the Act, the provisions contained in this Article XI shall not be
deleted or amended unless effected by special resolution of the shareholders of the
Corporation duly passed as then required by law, the holders of Special Preferied Shares
being entitled to vote separately thereon as a class

I NOTICES,

All notices, requests, consents, demands and other communications required o1 permitied
hereunder shall be in writing and shall be deemned to have been duly given, made and received
(@) when delivered against receipt; (b) upon transmitler’s confirmation of the receipt of a
facsimile transmission, which shall be folowed by an oilginal sent otherwise in accordance
with this Article III; {¢) upon confirmed delivery by a standard overnight camvies; or (d) upon
expiration of five Business Days after the date when deposited in the mail, first class postage
prepeid. Any such notce, request, consent, demand o1 other communication (i) given. fo the
Corporation shall be addressed to the Corpoiation at its registered office or at such other
address of which the Corpeoration may notify the holders of Common Shares and Special
Preferred Shares from time to time, or (i) given to a holder of Special Preferred Shates or
Common Shares shall be addressed to such holder's address as shown by the records of the
Corporation.
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V. DERINED TERM

In this Schedule:

11 "Act! means the Canada Business Corporations Act;

1.2 » Amalgamation” means the amalgamation of Capiion Pharmaceuticals Inc. with Ecopia
Biosciences Inc as of the date hereof;

13 "Articles® means the articles of arrangement of the Corporation, as amended from time
to time;

14 "Buriness Day” means any day other than a Saturday, Sunday or statutory holiday in
Montreal, Queber;

15 "CellCarta Platform'" means all or substantially all of the property and assets (including,
without Hmitation, contracts, licenses, equipment, imellectual property and goodwill)
1elating exclusively to o1 used exclusively in cormection with the proprietary proteomics
technology platfoim known as CellCarta, whether such properly and assets are held
directly by the Corpoiation o1 indirectly through a wholly-owned subsidiaty
corporation, paitnership or other entity;

1.6 *Corporalion® means Thallion Pharmaceuticals Inc. or any successor by amalgamation;

1.7 “Disnibutable Proceeds" means 75% of the amount, if any, by which the Net After-Tax
Proceeds exceed 525,000,000, reduced on a dollar for dollar basis by an amount equal to
the excess of the tax that will become payable by the Corporation under Part VL1 of the
Income Tux Act (Canada) as a result of the redemption over the present value of the tax
benciit of the deduction under paragraph 110(1)(k} of the Jncome lax Act (Canada)
related to such tax payable This reduction amount shall be determined by the
management, acking reasvnably, on the Redemption Date and shall not be subject to any
further adjustment;

i8 "Liguidation Amount' means, for each Special Preferred Shate, the greater of {i) an
aggregate of $1 00 divided by the fotal number of issued and outstanding Special
Prefenzed Shares and (i) an amount equal to the Redemption Amount per shaie as
caloulated in sccordance with Section IT4 above, mutatis mutandis in respect of any
Tiigger Bvent that occurs in connection with the liguidation of the Corporationy
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19 "Net After-Tax Froceads® means the proceeds received o1 to be received by the
Cozporation, ditectly or indirectly, lrom the disposition of the CellCarin Platform
pursuant to a Tiigger Event described in Section 113(a) below, net of all income taxes
that would be payable by the Corporation (or by its wholly-owned subsidiary, if !
applicable) relating ta such disposition (including for greater certainty any such taxes
pavable by the Corporation on amounts allocated o it as a result of the disposition of
the CellCarta Platform by any parinership of whom the Cotporation is 8 member) after
using all tax Iosses, credits and deduoctions available to the Corporation and generated
by Caprion Pharmaceuticals Inc in a taxation yea: ended piior 1o the Amalgamation;

110  "Redemption Amount” has the meaning set out in Section 4 2;
111 "Redemption Date" means:

(a) in the case of a Trigger Eveni referred to in Section 1.13(a) below, the cdosing date
of tho sale of the CellCarfa Platorm; o

4] in the case of a Trigget Event referred to in Section 1.13(b) below, the 5% Business
Day following the occurrence of such Trigger Event,

112  '"Redempiion Notice” has the meaning set out in Section 4.1;
113 PTrigges Hvent” shall mean the eatlier of:

(a) the execution of a definiive agreement, upon terms and conditions that are
reasonable in the citcumstances, as detenmined by the Boad of Directors of the
Corporation, providing for the sale by the Corporation, directly or indirectly, for
a pwichase price payable in cash, of the CellCartn Plalform lo a third party
dealing at azms' length with the Corporation {within the meaning of the frcome
Tax Act {Canada)); and

(&) the first armiversary of the date of the Amlgamation

This Schedule, as {rom time to time amended, shall be read without regaxd to paragraph
headings, which are included for sase of reference only, and with all changes in gender and
number permitted by the context .
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PLAN OF ARRANGEMENT
UNDER SECTION 192
OF THE CANADA BUSINESS CORPORATITONS ACT

ARTICLE
INTERPRETATION

1.1 Definitions

In this Plan of Arntangement, unless there is something in the subject matier or context
inconsistent therewith, the following terms shall have the 1espective meanings set cut below
and grarnmatical viziations of such terms shall have conresponding meanings:

‘Amalco” means the corpozation resulling from the Amelgamation pursuant to the
Certificate of Arrangement;

"Amaleo Consolidated Shares” means the Amalco Shares after giving effeci to the
Amalee Congschidation;

"Amalco Consolidation” means the consolidation of the Amalco Shares as patt of the
Anangement on the basis of one Amalco Consolidated Share for every ten Amalco
hayes;

"Amalco Shares” means the common shares in the capital of Anmalco {before
imnplementation of the Amalco Consolidation) having the rights, privileges, conditions
and restrictions respectively set out in Appendix A hereto;

"Amalco Special Preferred Shares” means the spedial preferzed shaves in the capital of
Amalco having the ights, privileges, conditions and restrictions respectively set cut in
Appendix A hereto;

"Amalee Unil" means a unit of Amalco, cach unit being comprised of one Amalco Share
and one-half Amalco Wansang;

*Amalco Warzant” means a whole waurant entifling its holder to purchase une Amalco
Share at a price of $0.375 for a period of 36 months following the Effective Date;

"Amalgamation" has the meaning ascribed therete in Section 3.1(d);
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"Amalgamation Resolution” means the special 1esolution of the Ecopia Shareholders
approving the Amalgamation and the Amalce Consolidation to be considered at the
Bropia Meeoting;

tArrangement” means the arangement made under Section 192 of the CBCA on the
tarms and subject to the conditions set out in this Plan of Arrangement, subject to any
amendments o1 variations thereto made in accordance with Section B3 of the
Combination Agreement or Section 6.1 hereo! o macde at the direcdon of the Court in
the Final Ordet;

"Arsanpement Resolution® means the special resolutdon of the Caprion Shareholders
approving the Plan of Anangement to be considered at the Caprion Meeting;

"Articles of Armrangement® means the asticles of amangement to be filed with the
Pirector after the Final Order is made, subject to the terms of the Combination
Agreemonk;

"Business Day" means any day, other than a Saturday, a Sunday and a statutory holiday
in Montreal, Québec;

“‘Caprion’ means Caprion Pharmaceuticals Inc., a corporation existing under the {ederal
laws of Canada;

"Capiion Investors Agreement” means the first amendment to the investors rights
agreement of Caprion dated as of December 20, 2002 among Caprion, Orion Securities
nc., and certain Caprion Shareholders, as amended;

"Caprion Meeting” means the special mecting of Capirion Shareholders, including any
adjournment or postponement thercof, 1o be called and held in accordance ywith the
Interim Crder to consider the Anrangement;

"Capriom Options” means options to purchase Caprion Shares grantied undexr the
Capiion Stock Option Plany;

"Caprion Preferred Shares” means the Class A prefared shares in the capital of
Capsion;

“Caprion Registiation Rights Agreements” means, collectively, the registration rights
agreement dated as of December 20, 2002 between Caprion and Biogen IDEC MA Inc, as
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-5-

amended, and the first umendment to the registration rights agreement dated as of
December 20, 2002 among Caprion, Oiion Securites Inc., Waters Technologies Holding
Limited and the persons listed in such agreement on. Schedule A thereto, as amended;

*Caprion Shareholders” means, collectively, the holders of Caprion Shares and the
holders of Caprion Preferyed Shares;

“Caprion Shareholders Agreement” means the shaieholders' agreement of Caprion
dated as of December 6, 1999, among Caprion and certain Caprion Shareholders, as
amended;

“Caprion Shases" raeans the common shares in the capital of Caprian;

”Capl ion Stock Qption Plan' moeans the 1998 Stock Option Plan of Caprion adopted by
Caprion on Novemnber 4, 1998 and subsequently amended by the Board of Diuectors ot
Capricn on July 21, 1999 Sepiember 24, 2001; bcptembu 24, 2002; November 11, 204
and December 30, 2005;

*Caprion Voting Trust Agreement' means the voling trusl agreemoni entered into
amonyg cettain Caprion Shareholders as of November 26, 1999;

*CBCAY means the Osnrde Business Corporations Act anxd the regulations made
thereunder, as amended from time to time prior to the Effective Date;

*CellCartu 4. P means the new general partnership to be formed by Caprion under the
laws of the Province of Québec in conneclion with the CellCarfz Reorganization and to
be indirectly wholly-owned, following the Amalgamation, by Amalco;

*CellCarta Reorganization” moeans the tiansfer of all propeities of the Caprion
proprietary platform called CellCarin to CellCarta G P in consideration for anits of
Celllarta G P, such tiansfer to become effective as at the Effective Date, substantially as
dusciibed in Schedule E of the Combination Agrecment;

Cestificate uf Arrangement” means the cestificate giving effect o the Anangement
issued by the Director pursuant to subsection 192(7) of the CBCA after the Asticles of
Arrangement have been filed with the Diector;

"Combination Agreement” means the combinalion agreement made as of january 3,
2007 between Beopia and Caprion, as amended, supplemented and/or restated in
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accordance therewith prio to the Effective Datc, providing fo1, among other things, the
Arrangement;

"Common Amalgamation Conversion Foxmula” means {(A+B) x C where A is equal o
the number of Caprion Shares held by a holder of Caprion Shares, B is equal to the total
number of Caprion Shares issued and outstanding immediaiely prior lo the Effective
Date and  is equal to {i) with respect to the number of Amaleo Shares 1o be issued to
such holde of Caprion Shares, 10% of the number of Heopia Shares issued and
outslanding immediately priox to the Amalgamation or (ii) with 1espect to the number of
Armulro Special Preferred Shares ta be issued to such holder of Capiion Shares,
2,000,000;

SCot” means the Superior Comt of Québec;

"Depositary” means Computershare Investor Services Inc;
"Director’ means the Director appointed under Section 260 of the CBCA;
"TMssent Rights" has the meaning ascribed thereio in Section 5.1;

"Dissenting Sharcholders” means a Caprion Shareholder or an Ecopia Shareholder, as
the case may be, who dissents in respect of the Amrangement or the Amalgamation, as
the cazge may be, in strict compliance with the Dissent Rights;

"Ecapia® means Ecopia BioSciences Inc., a corperation existing under the federal laws of
Canada;

"Feopia Meeting® means the special meeling of Ecopia Shareholders, including any
adjournment or postponement thereof, to be called and held in accordance with the
Interitn Order to consider, among other things, the Amalgamation ancd the Amalco
Conselidation;

"Ticopia Options’ means options lo purchase Ecopia Shares granted undexr the Ecopia
Stock Option Plany

"Neopia Replacement Option™ shall bave the meaning ascribed thercto in
Section 3.1{e}(vii);
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"Ecopia Replacement Warrant® shall have the meaning asciibed thereto in
Saction 3 I{e)(vin

"Heopia Share Purchase Plan” means the 2001 share purchase plan of Ecopie;
"Ecopia Sharchelders” means the holders of Ecopia Shares;
“fcopia Shares” means the common shaies in the capital of Ecopia;

"Ecopia Stack Option Plan” means the stock option plan of Ecopia adopted by Ecopia in
Novambe:r 2000 and subsequently amended by the Board of Directors of Bcopia on
May 8, 2001 and Ap:il 12, 2005;

“Eeopia Unexercised Options” shall have the meaning ascribed thoreto in
Section 3 L{e}{vii); _

"Teopia Wanianis"” means warranls to puachase Ecopia Shales;

"Effective Date" means the date shown on the Certificate of Asrangement to be issuerd
by the Director pursuant lo seclion 262 of the CUBCA giving effect to the Arrangement,
provided that such date occurs on or prior to the Qutside Date;

"Equaity Financing" means a private placement of Amalco Units of not less than
$30 million at a price of 30.25 per Amalco Unit, the whole as set out in the Financial
Advisor Engagement Letter (as defined in the Combination Agreement) and to be
further detailed in an agency agreement to be entered into between Ecopia and Caprion,
on their behall and on behalf of Amalco, and the agents thereunder;

‘Expergen” means Expergen Drug Development GmbH;

“Expergen Warrants” means warrants to purchase 75,000 Caprion Shares issued to
Expergen in comnection with the acquisition by Caprion of the CAP-232 program and
related License Agreement dated March 6, 2006 as amendded on November 2, 20056;

“Final Order” means the {inal order of the Court approving the Atrangement, as such
order may be amended by the Court at any lime pirimr te the Effective Date or, if
appealed, then, unless such appeal is withdiawn or denied, as affiimoed or as amended
on appeal;
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“Yorines Foldesr” shall have the meaning ascribed thereto in Section 4.1(c);

"Govarnmental Entity” means (a} any multinational, tederal, provincial, siate, regional,
maunicipal, local or other goverrunent, governmental or public departinent, ministty,
central bank, comt fibunal, abitral body, commission, board, bureau or agency,
domuestic o1 foreign, (b) any subdivision, agent or authorily of arry of the foregoing or
() any quasi-governznental ox private body, including any uibunal, copunission,
regulatory ageney  or sclf-regulatory  organization, exercising any 1egulatory,
expropriation o1 taxing authotity under o1 for the account of any of the foregoing;

"Interim Order* means the interim order of the Court concerning the Arrangement,
under Section 192 of the CBCA, containing declarations and directions with respect to
the Arrangement and the holding of the Caprion Meeting and Ecopia Meeting, as such
order may be amended by the Cowt as contemplated by Section 2.7 of the Combination
Agresmeny;

"IQ)" menns Investisseraent Québac;

12 Loans" means all amounts {capital and interests) owed to IQ by Caprion under the
terms of the offer made by [Q on January 23, 2002 and accepted by Caprion on
January 25, 2002 (the "2002 Loan") and the offer made by IQ on June 9, 2005 and
accepted by Capirion on july 25, 2005 (the "2005 Loan");

“1Q 2002 Replacement Warrants” shall have the meaning asciibed thereto in
Section 3.1(e){viii);

"1y 2005 Replacement Warrants” shall have the meaning ascribed thereto in
Section 3. 1{e){ix);

"TQ Warnranis® means 211 warrants and other zights to subscribe for Caprion Shares
granted by Capiion o IQ) pursuant to the K3 Loaxs, as amended, or otherwise;

Letter of Transmittal” means the letter of bansmitial to be delivered by Caprion and
Ecopia to the Caprion Sharcheolders and Ecopia Shareholderss, respectively, providing for
the delivery of the Capiion Shares, Caprion Prefeired Shares o1 Hcopia Shazes, as the
case may be, o the Depositary;

"Liens" means any hypothecs, mortgages, Hons, chaiges, secusity interests, pledges,
claims, encumbrances and adverse rights o1 claims;
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rOuiside Date” means April 30, 2007, subject to the right of either Caprion or Ecopia to
postpone the Outside Date for up to an additional 90 days (in 30-day increments) if the
Regulatory Approvals have not been obtained and have not been denied by a non-
appealable decision of a Governmental Entity, by giving written notice to the other parsty
to such effect no later than 5:00 p m. (Bastern time) cn the date that is 15 days prior to
the original Outside Date (and any subsequent Outside Date), or such later date as may
be agreed t¢ inwiiting by Caprion and Ecopia;

“Person’ inchudes an individual, limited or general paitnership, limited liability
compuny, lmited Hability parmership, trust, joint ventute, association, body corporate,
truster, oxecutor, administrator, legal representative, government (including any
Goverrnental Entity) or any othes entity, whethexr or not having legal status;

"Plan of Arrangement” means this plan of miangement involving Caprion, Ecopia,
Amalco, the Caprion Sharcholders, the Ecopia Shareholders, the hwlders of Caprion
Qptions, the holders of Fropia Options, the helders of Ecopia Wartants, the subscuibers
to scanities of Aanaleo pursuant to the Bguity Financing, Expergen, as the holder of the
Expeigen Warants and K, as the helder of the 1Q Wanunts and any amendment o
vatiation made In accordance with Section 6 I;

"Preferred Amalgamation Conversion Formula” means (A=) x C where A is equal to
the number of Caprion Preferred Shaves held by a holder of Caprion Preferred Shares, B
is equal to the teotal number of Caprion Preferred Shares issued and outstanding
immediately prior to the Tiffective Date and C is equal to (i) with respect to the number
of Amalco Shares to be issued to such holder of Caprion Preferred Shares, 90% of the
number of Ecopia Shares issued and oculstanding immediately prior to  the
Amalgamation or (i) with respect to the number of Amalco Special Preferred Shares to
be issued to such holder of Caprion Preferred Shazres, 8,000,000

"Regulatory Approvals” means those sunctions, rulings, consents, orders, exemptions,
permits and other approvals (including the lapse, without objection, of a prescribed time
under a statute or segulation that states that a transaction may be implemented if a
prescibed time lapses following the giving of notice without an objection being made)
of Governmental Entities required to consummate the Arrangement; and

STEX® means the Toronto Stock BExchange
8

1.2 Sections and Headings

The division of this Avangemoent into sections and the insertion of headings are for
teference purposes only and shall not affect the interpretation of this Arrangement. Unless
otherwise indicated, any reference in this Arrangement to a section or an exhibit refers to the
specified seclion of or exhibit to this Arrangement '
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1.3 Ninmber, Gendes and Persons

In this Auangement, unless the context otherwise vequires, words importing the
singular number include the pluzal and vice versa and words importing any gender include all
goenders.

P Date of Any Action
in the event that any date on which any action is 1equired to be taken hereunder by any

of the parties hereto is not a Business Day, such action shall be required to be taken on the next
succeading day which is a Business Day.

1.5 Time

Timae shall be of the essence in every maticr or action contemplated hereunder

16 Statutory References

Any reference in this Plan of Anrangement to a statute includes all regulalions made
theteundes and all amendments Lo such statute or regulations in force, from Llime to time, or any
statute or regulations that supplement ot supersede such statute o1 regulations.

ARTICLE?2
BINDING EFFECT

21 Binding Effect

This Plan of Arrangemant will become effective at, and the steps contemplated thereby
will be binding at, the dates and times set out in Section3 1 on (3) Caprion, (if) Eeopia, (i) all
Caprion Shareholders, (iv} all holders of Caprion Options, (v) all Ecopia Shareholders, {vi) all
holders of Beopia Options, {vii) all holdets of Fcopia Warrants, (viii) all subsciibers to secmrities
of Amalco pursuant to the Equity Financing, (ix) IQ, as the holdes of the IQ Wartants, and {x)
Expe:gen, as the holder of the Lxpergen Watrants.
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ARTICLE 3
ARRANGEMENT

31 Aaxrangement

The following shall occur and be deemed to occur in the following order without any
tather act or formality:

{a) at LL:55 pm on the Effective Date, the CellCar ta Reo1 ganization shall take effect;

(1) al 12:05 am. on the day afier the Effective Date, the Caprion Investors
Agrecment, the Caprion Sharcholdeis Agreement, the Caprion Registration
Rights Agreements and the Capiion Voling Trust Agreement shall be
torminated;

{c} at 12:05 am on the day after the Bffoctive Date, the Bxpergen Warrtants shal] be
terminated, to the extent not already exexcised or expired;

{c} at 6:00 p.m. on the day after the Effective Date, Heopia and Capiion shall be
amalgemated (the "Amalgamation®y with the same effect as provided in
Section 181 of the CBCA and, as such, shall continue in existence as one and the
same company, being Amalco, under the CBCA on the following terms and
conditions:

{1} the name of Amalco shall be “Thallion Pharmaceuticals e ” in the
English language form and “Thallion Pharmaceutiques Inc” in the
French language form; -

{if) the registered office of Amalco shall be situated in the Province of
Quibec;

{iin) Amaleo shall be authorized to issue (i) an unlimited number of Amalco
Shargs, without par value; and (ii) an unlimited number of Amalo
Special Preferied Shares;

{iv} there shall be no restrictions on the aclivities that Amalco is authortized to
carry om, nor any resizicions on the transfer of Amalco Shares;
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) the board of dizectors of Amalco will consist of not less than three and not
mwrre than ten directors, the oxact number of which shall be determined
by the directors from time to times

{vi) the diveciors of Amaleo shall have the right to appoint one or more
additional directors, who shall hold office fox a term expizing no later
than the close of the next arnmual meeting of shareholders, bul the total
number of ditectors so appointed shall not exceed one-third (1/3) of the
nmumber of directors efected at the previous annmal meeting of
sharehaolders;

the first dizectors of Amalco who shall hold office wnti? the next anrual
meeting of shareholdsis of Amalco or until theis successois ate elected or
appointed, shall be the persons whose names, addresses and occupation

appear below:
Name

Francois Lagaualt

Gervais Dionne

Lloyd M. Segal

Mlichae! Tarnow

Sylvie Grégore

Roberio Bellind

33, Glencog Avenue
Cutremont (£Jc)
H3T 1R1%

2702, Pl Guy Sanche
Saint-Laurent {¢)
H4R 215

38, Windsor Street
Waostmount ()
FI3Y 218

121 Commonwealth Ave.

Boston, MA 02116

11 Channoing St.
Cambridge, MA (021738

4175 Si-Catherine Street
Woest, Apt. 1406
Westmount (Qc)

H3Z 3C9

Occupation

FPresidentand
Chief Opesrating
Officer, Virochem
Pharma inc

Chief Executive

O ficer and Clhilef
Scientific Qfficer,
Virochem Pharma
Inc

President and
Chief Executive
Oiicer, Caprion
Pharmaceuticals
Inc.

Business
Consultant

Biotech Indusiry
Consultant

Executive Vice-
President, Picchio
Pharma Inc.
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Iranklin Berger 470 Park Avenue South Independent
Floor 9 North Biotechnology
New Yoik, NY 10016 Research Analyst :

(viil) the by-laws of Amalco shall be the by-laws of Ecopia in effect prior to the
Effective Date;

{ix} all of the rights and properties of Ecopia and Caprion immediately before
the Amalgamation become the rights and properties of Amalco by virtue
ef the Amaulgamation;

{x) all of the liabilities of Teopia and Caprion immediately befare the
Amalgamation become the labilities of Amelco by wvirtue of the
Amalgamation;

On the Amalgamalion referred to in Section 3.1(d} above:

1) all of the issued and outstanding Caprion Shares held by a holda of
Caprion Shares shall be conrverted into (i) such number of Amalco Shares
as shall be determined in accordance with the Comumon Amalgamation
Convession Formuwla and (i) such number of Amalkio Special Preferred
Shares as shall be detevmined in accordance with the Common
Amalgamation Conversion Formautla, provided that the holders of
Caprion Shares shall receive such number of Amalco Shares and Amalco
Special Preferred Shares as set out in Appendix B hereto;

{it) all of the issued amd outstanding Capiion Preferred Shares held by a
holder of Caprion Preferred Shares shall be converted inte (i) such
numaber of Amalco Shares as shall be determined in accordance with the
Proferred Amalgamation Conversion Foumuda and {11} such number of
Amaleco Special Prefeired Shares as shall be determined in accordance
with the Preferred Amalgamation Conversion Formula, provided that the
holders of Caprion Preferred Shares shall receive such number of Amalco
Shares and Amalce Special Preferred Shares as sct out in Appendix B
hereto;

(i) all of the Caprion Options outstanding immediately piioz 1o the
Amalgamation shall be cancelied;

{@vy  each of the issued and outstanding Ecopia Shares shall be converted into
one Amalco Share;
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{v) the aggregate stated capital of all of the issued and outstanding Aanaleo
Shares and Amalco Special Preferred Sharaos shall be equal to the stated
capital of all the Caprion Shares, Caprion Preferred Shares and Ecopia
Bhares immediately before the Amalgamationr and the amourt allocated
to the Amalkeo Special Prefeired Shares shall be equal to the redempton
amournd of the Amalco Special Preferred Shares, as provided in Section II
4 2(b) of Appendix A hereto;

{vi) each of the Ecopia Wiantants oulstanding immediately prior to the
Amalgamation shall become a wairant to puichase one Amaleo Share,
subject to adjustoients pursuant to the Amaleo Consolidation (an "Ecopia
Replacement Warrant™). Al tams and conditions of such THcopia
Replacement Wartants will be the same as the ierms and conditions of
such Ecopia Wariants. Wartant ceqtificates previously evidencing such
Ecopia Warrants shall thereafter ovidence and be deemed to evidence
such EBcopia Replacement Warrants issued in replacement thereof;

{vii} each outstanding Ecopia Option thal is not exercised prior o the
Amalgamation ("Ecopia Unexercised Opton") shall be cancelled and
replaced by one option (an "Ecopia Replacement Option™) to purchase
one Amalco Share, subject to adjustments pursaant te the Amnalco
Consolidation. All terms and conditions of such Ecopia Replacement
Options {including the terms and conditions set forth in the Ecopia Stock
Cption Plan) will be the same as the terms and conditions of such Ecopia
Unexercised Options Any document or agreement proeviously evidencing
such Xcopia Unexercised Options shall thercafter evidence and be
deemed to evidence such Heopia Replacement Options;

(viil) all IQ Warrants outstanding in respect of the 2002 lLoan imunediately
pyior  to the Amalgamation shall become waitants to purchase
2,180,000 Amalco Shares at an exercise price of $0 375 per Amalco Share,
subject to adjustments pursuant to the Amalco Consolidation (“IQ 2002
Replacement Wamrants™) Al other terms and comditions of such IQ
Repiacement Wariants will be the same as the terms and conditions of
such 1Q Warants, except that such warzants will expire, in the event of
prepayment, on the second anniversary of the repayment in full of the
2002 Loary

{ix) all IQ Warnanis cutstariing in respect of the 2005 Loan immmaediately
prics to the Amalgamation shall become wartants to purchase
3,120,000 Amalco Shares al an exercise price of $0.375 per Amalco Share,
subject to adjustments pursuant to the Amalco Consolidation (“1QQ 2005
Replacement Wayrants"). All other terms and conditions of such I1Q
Replacement Wartants will be the same as the terms and conditions of
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such IQ Warrants, except that such warrants will expire, in the event of
prepayment, on the second anniversary of the repayment in full of the
2005 Loan;

<) the Ecopia Stock Option Plan shall remain in force and govermn the terms
of the Ecopia Replacement Options and the Ecopia Share Purchase Plan
shall temain in force;

{xi) the Caprion Stock Option Plan shall be terminated;

H at £:15 p m. on the day after the Effective Date, the Amaleo Units to be issued by
Amalco pursnant to the terms of the Fquity Financing shall be issued; and

() at 6:20 pan. on the day after the Hffective Date, the Amalce Consolidation shall
take effect. '

32 Conditicns precedent to the Implementation of the Plan of Arrangement

The implementation of this Plan of Anrangement is subject to all condidons contained in
the Combination Agreement being satisfied or waived at or prior to the Effective Date.

ARTICLE 4
CERTIFICATES AND FRACTIONAL SHARES

41 Issuance of Ceztificates Ruepreseniing Amalco Consolidated Shares and Amalco
Special Preferred Shares

(a) After the completion of the Arrangemeni, certificates foimoerly representing
Caprion Shares and Caprion Prefoeired Shares, as the case may be, shall represent
only the right to receive certificates representing such number of Amalco
Congelidated Shares and/or Amalco Special Preferred Shares, as the case muy
be, which the {ormer holders of such Caprion Shares or Caprion Preferred
Shares, as the case may be, are, subject o Sectiore 4 3, entitled to receive pursuant
to Bection 31, and any cash resulting from the sale, on their behalf, by the
Depositary of a fiactional interest in a share pursuant to Section 45 (less any
amounls withheld pursuant to Section 4 6), subject to cornpliance with the
requirements set forth in this Section 4.1.

{b) After the completion of the Amangement, certificates formerly representing
Ecopia Shares shall represent only the right to receive certificates representing
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such number of Amalco Censolidated Shares which the former holders of such
Leopia Shares are, subject o Section 4.3, entitled to 1eceive pursuant io
Section3.1, and any cash resulting fiom the sale, on their behalf, by the
Depositary of a fractional interest in a share pursuant ko Section 4.5 {less any
amounts withheld pursuant to Section 4.6), subject to complinnce with the
requitemnents set forth in this Section 4 1.

(<) Amalco shall, as soon as practicable following the later of {i) the Effective Date .
and (i) the dale of deposit by a former holder of Caprion Shares, Caprion :
Preferred Shares or Ecopia Shares, as the case may be (a "Former Holder™), with
the Depositary of a duly completed Letter of Transmittal and such other required
documents and instruments and the ceilificates representing such Caprion
Shares, Caprion Preferred Shares or Ecopia Shares, as the case may be, forward
or cause 1o be forwarded by first class mail {postage prepaid) o such Former
Ilolde: a certificate or certificates representing such mumber of Amalco
Consolidated Shares and/or Amalco Special Preferred Shares which such Tormes
Holder is entitled to 1eceive pursuant to Section 3.1, and a cheque representing
any cash resulting from the sale, on behalf of the holder, by the Depositary of a
fractional interest in a share pursuant to Sectiom 4.5 (lesg any amounts withheld
jpusuant to Section 4 6), at the address set foirth in the Letter of Transmitial.

{4d) In the event of o ansfer of ownership of Caprion Shares o1 Caprion Preferzed
Shares, as the case may be, that was not registered in the securities register of
Laprion prior to the Arrangement, certificates representing the proper mumiber of
Amaloo Consolidated Shares andfor Amalco Special Preferied Shoxes, as the
case may be, may be issued to the transferce if the certificote o1 certificates
representing such Caprion Shares or Caprion Preferred Shares, as the case may
be, iz presented to the Depositary as provided above, accomparnied by all
documents required to evidence and effect such transfer. Until smrrendered as
contemplated by this Section 4.1, each certificate which immediately prior o or
upon the Effective Dale represented one or mote Caprion Shares or Caprion
Preferred Shares shall be deemed at all times at and after the completion of the
Arrangement t© represent only the right to receive upon such surrender a
certificate o1 cextificates representing that number of Amalco Consolidated
Shares and/or Arnalco Special Preferred Shares, as the case may be, and any cash
resulting from the sale, on behalf of the holder, by the Depositary of a fractional
interest in a share pursuant to Section 4 § (less any amounts withheld pursuant
Lo Section 4.6), which such holder has the right to receive as contemplated by this
Section 4 1.

{e) In the event of a transfe: of ownership of Ecopia Shares that was not 1egistered in
the secwrities register of Ecopia prior to the Amalgamation, a certificate
representing the proper number of Amalco Consolidated Shares may be issued
to the transferee if the certificate or certificales representing such Ecopia Shares is
prusented to the Deposituy as provided above, accompanied by all documents
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required to evidence and effect such transfer. Until surrendered as contemplated
hy this Secton 4.1, each cerlificate whith immediately prior to or upon the
Effective Date repiescenfed one or more Ecopia Shares shall be deemed at all
times at and after the completion of the Arrangement to tepiesent only the right
ta receive upon such surrender a cerlificale represerting that number of Amalco
Consolidated Shares and any cash resultiug from the saie, on behalf of the
holder, by the Depositary of a fractional interest in a shaye pursuant to
Section4.5 (less any amounts withheld pursuant to Section 4 8), which such
holder has the zight to receive as conternplated by this Section 4.1,

%2 Distiibulion with Respect 1o Unsurrendered Certificates

{a) Vhe former holders of Caprion Shares, Capriont Preferred Shares, Expergen
Wazrzants, X3 Warranis and Caprion Options shall not be entitled to any interest,
dividend, premium o1 other payment on o1 with, respect to the Capiion Shates,
Caprion Preferred Shares, Exper gon Warranis, 1Q Wazrants or Caprion Options,
as the case may be, other than, in the case of Caprion Shares and Caprion
Preferred Shares, the certilicates reprosenting Amalco Consolidated Shares and
Amalco Special Preferred Shares, as the case may be, and any cash resulting from
the sale, on their behalf, by the Depositaxy of a fractional interest in 2 share
pursuant to Section 45 (less any amounts withheld pursuant to SecHon 4.6),
which they are entitled to yeceive pursuant to this Plan of Anrangement.

)] The tormer holders of Ecopin Shares, Ecopia Warrants and Ecopia Oplions shall
not be entitled to any interest, dividend, premium o1 other payment on or with
respect o the Ecopia Shares, Ecopia Warrants or Feopia Options other than the
certificates repiesenting Amaleo Consolidated Shares in the case of Ecopia
Shares, Ecopia Replacement Options in the case of Ecopia Options or Ecopia
Replacement Warrants in the case of Ecopia Warrants, and any cash sesulting
from the sale, on their behalf, by the Depositary of a fractional interest in a share
pursuardt to Section 45 {less any amounts withheld pusuant to Section 4.6),

which they aze entitled to receive pursuant io this Plan of Arrangement

1.3 Lost Certificates

In the event any certificate which immediately ptior to the Effective Date represented
one or more outstanding Caprion Shares, Caprion Preferted Shares or Ecopia Shares, as the case
may be, that were exchanged pursuant to Section 3.1 shall have been lost, stolen or destroyed,
upon the making of an affidavit of that fact by the Person claiming such certificate to be lost,
stolen or destroyed, the Depositary will issue in exchange for such lost, stolen or deshoyed
certificate, one or more certificates representing onc vr more Amalco Consclidated Shares o1
Amalco Special Preferred Shares, as the case may be, pursuant to Section 4.1 and such holder's
Letter of Tsaxwimitial, in ench case deliverable in accordance with Section 4.1(c). When
authorizing such payment in exchange for any lost, stolen o1 destroyved certificate, the Person to
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whom the payment is made shall, as u condition prececdent to the delivery thereof, give a bond
sutisfactory to Amalco and the Depositary in such sum as Amalco may direct oz otherwise
indemnify Amalco in a manner satisfactory to Amalco against any claim that may be made
against Amalco with respect to the certificate alleged to have been lost, stolen o1 destzoyed.

4.4 Extinction of Rights

Any certificate which inumediately prio: to the Effective Date represented outstanding
Caprion Shazes, Caprion Preferred Shaies or Ecopia Shares, as the case may be, that was
exchanged or was deemed to have been exchanged pursuamt to Section 371 that has not been
d"puc;jted with ail other insttuments reguired by Section 4.1, on or prior to the sixth anniversary
of the Effective Date shall cease to sepresent a claim or interest of any kind or natore to Amalco
Consolidated Shares or Amalco Special Preferrved Shares (or cash in xespcct of {ractional
interests therein as provided iIn Section 45), as the case may be. On such date, Amalco
Consolidated Shares and Amalco Special Pieferred Shares, as the case may be, (and any
dividends or distributons with respect thereto) (and any cash in respect ol fractional interests
therein as provided in Section 4.5) to which the former holder of the cettificate refetred to in the
preceding sentence was ultimately entitled shall be deemed to have been swirendered for no
consideration o Armaleo, together with all entitfements to dividends, distributions, cash and
interest in respect thereof held for such former holder None of Amalco, Caprion, Ecopia or the
Drepositary shall be liable to any Person in respect of any Amalco Consolidated Shares or
Amalco Special Preferred Shares, as the case may be (or distributions) delivered to a public
offictal puzsuant to and in compliance with any applicable abandoned property or similar law.

4.5 Iractional Shares Azising from the Amalco Consolidation

No certificates representing fractional Amalco Consolidated Shares arising fiom the
Asmalco Conscliclation shall be issued upon the surrender for exchange of certificates pursuant
to Section 4.1 and no dividend, stock split ox other change in the capital structure of Amalco
shali relate to any such fractional security and such fractional interests shall not entitle the
owner thereof to exercise any rights as a security holder of Amalco. Amalco shall deposit with
the Dépositary the fractional Amalco Consolidated Shaies for the benefit of the holders of such
fractional Amaleo Consolidated Shares. Hach Person otherwise entitled to a fractional interest in
an Amalce Consolidated Share will be entitled to receive a cash payment equal to such Person’s
pro 1ata portion of the net proceeds after expenses received by the Depositary upon the sale, on
behalf of all such Persons, of whole Amalce Consclidated Shares representing an accumulation
of all faactional interests in Amalco Consolidated Shares. The Depositary will scll such Amalco
Consolidated Shares en the TSX as soon as reasonably practicable following the Effective Date.
I'he aggregate net proceeds after expenses of such sale will be distributed by the Depositary,
pro Tata in relation to their respective fraclions, among Persons otherwise entitled to receive
fractional interests in Amalco Consolidated Shares.

All fractional Amalco Consclidated Shares which the Depositary is required to sell will
be pooled and sold as scon as practicable in transactions effected on the TSX In effecting the
sale of any Amalco Consolidated Shares, the Depositaty will exercise its sole judgment as to the
tining and manner of sale and will not be obligated to seck o1 obtain a minirnum price. Neithe:
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Amalco nor the Depositary will be liable for any loss arising out of any sale of such Amalco
Consolidated Shares relating to the manner o1 tming of such sales, the prices at which Amalco
Consclidated Shares are sold or otherwise.

4.6 Withholding

Amaleo and the Depositary shall be entitled to deduct and witbhold {rom any dividend,
any cash paymeni under Section 4 5 01 any other consideration payable to any security holder
of Teopin, Caprion o1 Amaleo such amounts as Amalco or the Depositary is (i) required to
deduet and withhold with respect to such payment under the Tncome Fax Act {Canada), the
United Stales Internal Revenue Code of 1986 or any provision of provincial, state, local oz
foreign tax law, in each case, as amended or replaced, ox (ii} entitled o deduct and withhoid
under Section 116 of the Income Tax Act (Canada) or any corresponding provisions of provincial
law. To the extent that amounts are so withheld, such withheld amounts shall be reated for all
purposes as having been paid to the holder of the shares in respect of which such deduction and
withholding was made, ptovided that such withheld amounts are actually remitted to the
appioptiate taxing authoiity. Io the extent that the amount so required or entitled to be
deducted or withheld from any payment 10 a holder exceeds the cash porfion of the
consideration otherwise payable to the holder, Amalco and the Depositary are hereby
authorized to sell o1 otherwise dispose of such poxtion of the consideration as is necessary to
provide sufficient funds o Amalco or the Depositary, as the case may be, to enable it to comply
with such deduction o1 withholding requirement or entitlement and Amalco or the Depositary
shall notify the holder thereof and remit any unapplied balance of the net proceeds of such sale,

ARTICLES
RIGHIS OF DISSENT

5% Dissent Rights

{a) Caprion Sharehelders and Ecopia Sharcholders may exercise rights of dissent
with respect to their Caprion Shares, Caprion Preferred Shares or Ecopia Shares,
as the case may be, pursuant 10 and in the manner set forth in Section 190 of the
CBCA as modified by this Section 5.1 in connection with the Arrangement, as the
same may be modified by the Interim Order o1 the Final Order (the "Dissent
Rights®), provided that, {f) notwithstanding Subsection 190(5) of the CBCA, the
writtenn objection lo the Aunangement Resolution or the Amalgamation
Resolution, as the case may be, referred to in Subsection 190(5) of the CBCA must
be received by Capiion or Lcopia, as the case may be, not later than 5:00 pm.
{Montreal Hme) on the second Business Day preceding the Caprion Meeting os
the LBcopia Meeting, as the case may be; and (i) notwithstanding Section 190 of
the CBCA, Amalco and not Capiion ot Ecopia, as the case may be, shall be
recquidied to offer to pay fair value for Capiion Shares, Caprion Preferred Shares
or Ecopia Shazes, as the case may be, held by Dissenting Shareholders, and to
pay the amount to which such Dissenting Shareholders may be ultimately
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entifled. Dissenling Sharcholders who are ultimately entitled o be paid fair

value for their shares shall be desmed to have converted their Caprion Shares,

Caprion Preferred Shares or Ecopia Shares, as the case may be,
contemporancously with and in the same mamer provided for in

Sertions 3 1)), 3.1(e)(i1) and 3 1(e)(iv) without any further authorization, act or

formality and free and dear of all Licns, and shall be deemed to have received

Amalco Shares and/or Amalco Special Preferred Shares, as the case may be, on

the basis set forth in Section 3.1 and, fmmmediately after the last step of the Plan of :
Artangement set forth under Section 3.1 shall have occurred, the Amalco
C‘onsulzdated Shares and/or Amalco Special Shares held by soch st'sentm?- ;
Shareholders shall be purchased for cancellation by Amalco in consideration for

a payment from Amalco equal to such fair value.

{b) Shatcholders who exereise, ot purport {o exercise, Dissent Righis, and who
withudyaw thelz dissent to the Armrangement or the Amalgamation, as the case
may be, o1 who are ultimnately determined not tor be entitled, for any reason, o be
paid faip valne for their Caprion Shares, Caprion Prefersed Shares ox Ecopia
Shases, us the case may be, shall be deemed o have participated in the
Arrangement o1 the Amalgamation, ag the case may be, on the same basis as any
non-dissenting shareholder as at and from the Effective Date.

ARTICLE 6
AMENDMENIS
Amendments
611 Amendments by Caprion
{=) Caprion reserves the right to amend, modify and/or supplement this

Plan of Arnrangement at any time and fiom time to fime prior to the
Effective Date, provided that each such amendment, modification and/ or
supplement must be (i) sot out in wariting, (ii) approved by FEcopia,
(iif) filed with the Cowt and, if made following the Caprion Meeting,
appioved by the Court and Ecopia and ({iv) cornmunicated to Caprion
Shareholdurs if and as required by the Couxt

{b) Any amendmoent, modiication o1 supplement to this Plan of
Anangement may be proposed by Caprion in accordance with or without
any other prior notice or communication, and if so proposed and
accepted by the Peisons voting at the Capiion Meeting (other than as may
be required under the Inteiim Order), shall become pait of this Plan of
Arntangement for &l purposes.
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{c) Any amendment modification or supplement (o this Plan of
Arrangement that is appioved by the Court after the Caprion Meeting
shall be effective only if (i) it is consented to by cach of Caprion and |
Heopia and (i) ¥ required by the Cowti conmsented to by Caprion :
Shareholdezs voting in the manne: directed by the Coust.

n Any amendment, modification oz  supplement fo  this Plan  of
Arrangement may be made following the Effective Date unilaterally by
Amalco, provided that it conceins a matter which, In the reasonable
opinion of Amaleo, is of an administrative nature required o bettex give
effect 10 the implementation of this Plan of Anangement and is not
adverse to the financial or economic interests of any Caprion
Sharcholders or Ecopia Shareholders.

Amendments by Ecopia

(a) Ecopia reserves the 1ight to amend, modify and /o1 supplement this Plan
of Arrangement at any time and from time to tirae prior to the Effective
Dale, provided that each such amendment, modification and/or
supplement must be (i) set out in writing, (H#) approved by Cap:riom,
(iii) filed with the Couxt and, if made following the Ecupia Meeting,
approved by the Comit and Caprion and (iv) communicated to Ecopila
Shareholders if and as required by the Court

{=3] Any amendment, modification ox supplement to this Plan  of
Arrangement may be proposed by Ecopia in accordance with or without
any cother prior notice or communication, and if so propaosed and
accepted by the Persons voting at the BEcopia Meeting (othier than as may
be required under the Interim Order), shall become part of this Plan of
Aarrongemont for all purposes.

{c} Any amendment onodification o1 supplement to  this Plan of
Arrangement that is approvaed by the Court after the Heopia Meeting shall
be effective only ¥ (i) it is consented ko by each of Ecopia and Caprion
and (i) if required by the Court, consented to by Ycopia Shareholders
voting in the manner directed by the Cowst.

[} Any amendment, modification o1 supplement o this Amangement may
be made following the Effective Dute unilaterally by Amalco, provided
that it conceins 2 matter which, in the reasonable opinion of Amalco, is of
an  administrative nature required o better give effect t  the
mmplementation of this Plan of Antangement and is not adverse 0 ine
financial o1 economic intmests of any Ecopia Sharcholders o1 Caprion
Shareholders
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ARTICLE7
GENEKRAL

7.1 Coming into force

This Plan of Arrangemernt will come into force and effect on the Effective Date

7.2 Further Assurances

Notwithstanding that the transactions and events set out herein shall occur and be
deemed to occuy in the order set out in this Plan of Arrangement without any fusther act of
formality, cach of the parties to the Combination Agreement shall make, do and exscute, or
cause 10 bz made, done and executed, all such further acts, deeds, agreements, transfors,
assurances, instroments or documents as may reasenably be required by any of them in order
further to document or evidence any of the ransactions o1 events set out herein.

7.3 Severability of Plan of Arrangement Provisions

If, prior to the Hifective Tiate, any teum or provision of this Plan of Airangement is held
by the Court to be invalid, void or unenforceably, the Court, at the request of any parties, shall
have the power to alter and interpret such term or provision to make it valid ur enforceable to
the maximum extent practicable, consistent with the original purpose of the texm or provision
held to be invalid, void or unenforceable, and such term or provision shall then be applicable as
altered or interpreted. Notwithstanding uny such holding, alteration o1 interpretation, the
remaindes of the tetmns and provisions of this Plan of Amnangement shall remain in full force
and effect and shall in no way be affected, impaired or invalidated by such holding, alteration
or interpratation.

7.4 Govezning Laws

Ihis Plan of Arrangement shall be govemed by and construed in accordance with the
laws of the Province of Québec and the federal laws of Canada applicable therein. Any
questions as to the interpretation or application of this Plan of Arrangement and aH proceedings
taken in connection with this Plan of Arrangement and its provisions shall be subject to the
exclusive jurisdiction of the Court
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APPENIDIX A

The Corporation is authorized to issue:

» an unlimited number of Common Shares, and
»  an unlimited number of Special Preferred Shares.

Capitalized teyins used but not otherwise defined have the meanings sct forth in Asticle TV of
this Schedule A

L. COMMON SHARES

The Common Shares shall be subject to the following rights, privileges, vestricions and
conditions: :

1. Yoting.

The holders of Common Shares shall be entitled to one vote for each share held by them
at all shareholders’ meetings (other than meetings at which only the helders of another
specified seddes o1 class of shares are entitled to vote, pursuant to the provisions hereof
or pursuant to the provisions of the Act) and they shall be entitled to notice of all
meetings of sharcholders of the Corporation.

2 Dividends,

The holdess of Common Shares shall be entitled o receive, as and when declared by the
Boaid of Directors, dividends payable in money, property o1 by the issue of fully paid
shares of the capital of the Corporation.

3. Liguidation.

In the event of the liquidation, dissolution or winding-up of the Coiporation, whether
voluntary o1 involuntary, or other distiibution of assels of the Corporation among
sharcholders for the purpose of winding up its affaizs, subject to the 1ights, privileges,
restrictions and conditians afttaching to any class of shares ranking piim to the Common
Shares, the holders of the Comunon Shares shall be entitled to 1eceive the remaining
propeity of the Corporation
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4 Amendment,

Subject to the provisions of the Act, the provisions contained in this Asticle L shall not be
deleted or amended unless eflected by special resolution of the shareholdets of the
Corposation duly passed as then xequired by law, the holders of Common Shares being
entitled to vole separately thereon ay a class.

1L SPECIAL PREFERRED SHARES

1 he Special Preferzed Shares shall be subject to the following xights, piivileges, restrictions and
conditions:

1 Non-voting,

Subject to the provisions of the Act or as otherwise expressty provided herein, the
holders of the Special Preferred Shares shall not be entitled to 1eceive notice of, nor to
alttend or vote at, meetings of the sharcholders of the Corporation

2. Dividends.
The holders of the Special Preferred Shares shall not be entitled to receive dividends.
3. Liguidation,

Upon any liquidation, dissolution or winding up of the Coporation privr to the
occowarence of a Trigger Bvent, whether voluntary o1 involuntary, or other distxibution of
asseis of the Corpoeration among sharcholders for the purpose of winding up its affairs,
before any amount shall be paid to or any assets distributed among the holders of shares
of any other class of the Corporation ranking subordinate to the Special Prefesred
Shares, the holders of the Special Preferred Shares shall be entitled to recelve an amount
egual 1o the Liguidadon Amount After payment to the holders of the Special Preferred
Shares of the Liquidation Amount, they shall not be entitled to share in any further
distribulion of the assels of the Corpoiation. Afier the flxst anciversary of the
Amalgamation, the Special Preferred Shares shall not be entitled to share in the
distsibution of the property or assets of the Corporation in the event of the liquidation,
dissclution of winding-up of the Corporation, whether voluntary or inveluntary, or
other distribution of assets of the Corporation among shareholders of the Cotporation
for the purpose of winding up its affairs
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Automatic Redemption,

Subject to compliance with Section 36(2) of the Act, upon the occuntence of a Trigger
Event, all of the issued and outstanding Special Preferred Shares shall be 1edeemed by
the Corporation in the manner sct forth in this Section 4.

Mechanics of Automatic Redemption. All holders of Special Preferred Shares shall be
given written notice (a2 "Redemption Notice") of the occurrence of a Trigger Fvent and
spenifying the applicable Redemption Date. On the Redemption Date, the Corporation
shall pay or cansc to be paid the Redemption Amount to the registered holdes of the
Spucial Preferred Shares upon presentation and smivendes of the certificates for the
Special Preferred Shares at the registered office of the Corporation o1 at such other place
or places as may be specifiad in the Redemption Notice, and the ce:tificates for such
Special Preferred Shares shall thereupon be cancelled, and the Special Preferred Shares
tepresented thereby shall thereupon be redeemed From and afier the Redemption Date,
the holders of the Special Preferred Shares shall cease to be entitled to exercise any of the
rights of the holders thexeof, except the right to receive the Redemption Amount, unless
payment of the Redemption Amount is not made by the Cozporation in accordance with
the Ioregaing provisions, in which case the rights of the holders of such shares shall
remain unaffected On or before the' Redemption Date, the Corporation shall have the
right to deposit the Redemption Amount in a special account with any chartered bank ur
trust company in Canada named in the Redemption Notice, to be paid, without interest,
to or to the order of the respective hoiders of such Special Prefarred Shares, upon
presentation and surrender of the certificates representing the surme and, upon such
deposit being made o upon the Redemption Date, whichever is later, the Special
Preferred Shares in respect of which such deposit shall have been made, shall ba deemod
to be redeemed and the tights of the respective holders thereof, after such deposit o
after such Redemption Date, as the case may be, shall be Timited to receiving, ot of the
moneys so deposited, withoul interest, the Redemption Amount applicable to their
respective Special Preferred Shares against presentation and surrender of the certificates
reprosenting such Special Preferred Shares.

Redemption Amount. Subject to adjustment pursuant to Section43 helow, the
Redemption Amount per Special Preferred Shaze shall be equal to:

(&) if the Tzigger Eventis pursuant to Section IV 1.13(b) of Article IV, an aggregate of
$1.00 divided by the total number of issued and outstanding Special Preferred
Shares; or

(b) if the Trigger Bvent is putsuant to Section IV.1.13(a) of Article IV, an aggregate of
$35,000,000 divided by the total number of issued and cutstanding Special
Preferred Shazres;
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in each case net of any applicable withholding o1 other similar taxes.

43 Adjustment of Redemption Amount. The Redemption Amount shall be subject to
acdjustment as follows; if the Distiibutable Proceeds arc greater or less than $35,000,000,
then the Redemption Amount per Special Preferted Share shall be equal to the

Distiibutable Proceeds divided by the total namber of issued and outstanding Special

Proferved Shares (in the case of holdeis of Special Prefened Sharcs who are non- :

residents within the meaning of the fncome Tax Act (Canada), net of any applicable

withhokling or other similar taxes); provided however that if the Distzibutable Proceeds :

44 Sale of CellCarig Platform, The Corporation shall use commercially reasonable efforts to

suppor? the sale process with respect to the CellCartz Platform and o execute a
definitive agreemant for the sale of the CellCarts Platform priar to the first anniversary
of the Amalgumation, with u view to bringing about a Trigge: Event, while maximizing
the value of the CeliCm i Platform and the amount, ¥ any, by which Net After-Tax
Proceeds will exceed $25,000,000

5. Amendment.

Subject to the provisions of the Act, the provisions contained in this Axticle II shall not be
deleted or amended unless effected by special resolution of the shareholders of the
Corporalion duly passed as then requited by law, the holders of Special Preferred Shares
being entitled to vote separately thereon as a class.

HL  NOIICES.

AlL notices, requests, consents, demands and other communications required or permitted
hereunder shall be in writing and shall be deemed to have been duly given, made and received
(a) when delivered against receipl; (b) upon lansmitter's confirmation of the receipt of a
facsimile transmission, which shall be followed by an original sent otherwise in accordance
with this Article H; (c) upon confirmed delivery by a standard overnight cartier; or {d) upon
expiration of five Business Days after the date when deposited in the mail, first class postage
prepaid. Any such notice, request, consent, demand or other communication (i) given to the
Corporation shall be addressed to the Corpmation at its registered office o1 at such other
address of which the Corporation may notify the holders of Common Shares and Special
Preferred Shares from time to Hme, or (i) given to a holder of Special Preferred Shares or
Comunori Shares shall be addressed to such holder's address as shown by the records of the
Corporation
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V. DEFINED TERMS

In this Schedule:
11 *Act moeans the Caneda Business Corporations Acl;

1z "Amalgamation"” means the amalgamation of Caprion Pharmaceuticals Inc. with Ecopia
Biosciences Ing. ais of the date hereof;

13 "Axticles” means the articles of arrangement of the Corporation, as amended from time
to time;

14 "Business Day” means any day other than a Satuday, Sunday o3 statutory holiday in
Montreal, Quabec;

15 "CellCarta Platform” means all ot substantially all of the prope:ty and assets {including,
without limitation, contracts, licenses, equipment, intellectual propeity and goodwill)
relating exclusively to or used exclusively in cormection with the proprietary proteonics
technology platform known as CellCaria, whether such property and asscts are held.
ditectly by the Corporation or inditeclly through a wholly-owned subsidiary
corporation, partnership or other entity;

16 "Cosporation” means Thallion Pharmaceuticals Inc. 01 any successor by amalgamation;

17 "Distributable Proceeds” means 75% of the amount, if any, by which the Net After-Tax
Froceeds exceed $25,000,000, reduced on a dollm for dollar busis by an amount egual ta
the excess of the tax that will become payable by the Cotperation under Part V1.1 of the
Income Tax Acf (Canada) as a result of the redemption over the present value of the tax
benefit of the deducton under paragraph 110{1)(k) of the Income Tax Act {Canada)
related to such tax payable. This reducton amount shall be determined by the
management, acting reasonably, on the Redemption Date and shall not be subject to any
further acjastment;

1.8 ‘Liquidation Amount" means, for each Special Preferred Share, the greater of (i) an
aggregale of 51.00 divided by the total number of jssued and cuistanding Special
Preforred Shares and (#) an amount equal to the Redemption Amount per share as
calculated in accordance with Secdon L4 above, mutatis mutandis in vespect of any
Tiigger Event that occurs in connection with the Hquidation of the Corporation;
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"Net After-Tax Proceeds' means the proceeds received or to be received by the
Corporation, diectly or indirectly, from the disposiion of the CellCarte Flatform
pursuant to a Trigger Event desciribed in Section 1.13(a) below, net of all income taxes
that would be payable by the Corporation {or by its wholly-owned subsidiary, if
applicable) relating to such disposition (including for greater ceitainty any such taxes
payable by the Corporation on amounts allocated to it as a result of the disposition of
the CellCartg Fladorm by any patrtnership of whom the Corporation is a member) after
using all tax losses, credits and deductions available to the Corpotation and generated
by Caption Pharmaaceuticals Inc. in a taxation year ended prior to the Amalgamation;

"Redemplion Amount” has the meaning sci oul in Section 4.2;
"Redemption Date” means:

{a) in the case of a Trigger Event weferred to inSectien 1 13{a) below, the closing date
of the sale of the CellCarta Platformy; ot

) i the case of a Trigger BEvent referred to in Section 1.13(b) below, the 5t Business
Day following the occurrence of such Trigger Event

“Redemption Notice" has the meaning set out in Section 4.1;
"Trigger Event® ghall mean the eatlier of:

{(8) the exccation of a definitive agreement, upon terms and conditions that are
reasonable in the circumstances, as detexminied by the Board of Directors of the
Cotporation, praviding for the sale by the Corporation, dizectly o1 indirectly, for
a puschase price payable in cash, of the CellCarta Platform to a thizd patty
dealing at arms' length with the Corpoation (within the meaning of the Incone
Inx Act {(Canada)); and

() the fivst anndversary of the date of the Amalgamation

This Schedule, as from time to Ume amended, shall be read without regard to paragraph
headings, which are included f{or euse of reference only, and with all changes in gender and
maunber permitted by the context.
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Amalco Shares and Ama

SIS LA R S

APPENDIX B

lco Special Preferred Shares to

in connection with the Arrangemcent

be received by Caprion Shareholders

Caprionn Capdion  Caprion  Common Amalco Amalco
Prefermed  Vreferred  Preferred  Preferred Spacial Special
Caprinn Shares Shares Shares Shares Amaleo  Preferred  Preferred
Shaves Series 1 Serios2 Series3  Series & Xotal Y% Shares Shares Shares
i Begul < Degjardins,
M LeBlanc {Uireclly and
mdirectly) 1,003,968 - - - 1,063,908 100% 2100262 01,178 -
Vualing Trust (see attache] Bsty 989,251 - - - - 0802510 93% 2069559 592401 -
ExperGen Drug Development
Gmbki 550,40 - - - . 5504000 55% 1,151,484 329,600 -
FDEXX Laborabories, Inc 317,394 - - - - 3173940 332% 654,016 190,057 -
Dr. Ronasid Cape {divectly and
indirectiy) 137,655 - - 21759 - 1594440 15% 493,158 82,451 26,093
r Neil Cashinan 98,451 - - - D8,181.0 LU% 206,031 58,974 -
Fidility Mymt & Research Y 1d 1,567,431 - - - 15674340 157%  180v5.265 - 1,879,672
Yoniures West Caplod V1 de
e 365,723 B 543,999 00721 8 22 8,575,402 - 1,090,241
Heok of Montroat Capitel Corp 365,723 - 543,999 - DTS YI% BS75,402 - 1,090,941
Waters lechnologies Haldings
Lt 825,052 . - - £25,061 8 2% TTFIN - GRG 404
layvee & Co (Invesiors Group) F26,4X0 - - - 7250000 3% GB35 - 622
Reyal Trust Corp of Canada
(uhs) 144,848 - - - 1445478 1435 1365335 173702
Roytor & Co (Pembrooke
My Ll for GBC Punds) 119,74) ~ - - TIHTY00 13% 1129189 - 143,653
NB Capital Parmars Nomines
Ine. {Edgestone Capial
Partnes) 104,544 - - - 54490 10% 985,474 - 125570
Hoover Asvociales 31,450 - - - 54,4500 15% 513,2¢8 - 85,207
Bogen Tdec MA Inc - 336,786 - ~ 335,786 5 34% 3174855 - 403,876
Sunol Malecular Corpozation - - - 350,600 IOL000 ISR 3295231 - 41%,721
Other Envestory ’
('g:ee attached st 242,685 ‘.158,2._’9.1 - 132,729.0 - 843,673.1 84% 6,172,874 145,329 720,707
1060
3,338,804 4,741,822 336,786 1,242,188 350,000 10,010,808 ®  GRH/L5B4 3 UOC,000 8,000,000
Amaleo
Total Speefal
: Caprion Amalca Preferred
Shareholder {(Voting Trusi) Reprosentative Shares Shares Shares
126736 Canuda Inc Mark Harcuvitz 18,608 38,919 11,14017
1883627 Canadn Inc Stanley Blicker 136,344 285,243 81,647 V1
ABA Bioresearch fac Colin Bie 23,025 48,170 18,788 23
Darwin Molecuku Cosporation  Darwin Molecular Corporation 3330 6,967 1,994 13
Coslion IM D, Inc Jean-Mare Dumas 36,138 75,604 21,640 79
M.B V H. Investments Ine. Michaal Cape 137,685 283,049 82,450.95
Vinestave Investinends Ing Stephen A Vineberg 31,209 65,292 1868912
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Amalco
Fatal Sperial
Caprion Amalco Preferred
Bhareholder {Voting Trast) Represeantative Shares Shates . Shares
Colin Bigr Colin Bier 25,065 52,438 15,009.80
Sandro Blicker Sandya Biicker 5.730 1L988 3431 34
Robert Chalifour Rokerk Chalifous 7092 14,857 4,246 96
Alaxandra Costa Alexandra Costa 10434 23,829 6§,248.17
Lesndre Desjarding Leandre Desjardins 8,514 17,812 5,098 50
Marie-Pierre Faure Mutie-Piere Faure 122,184 253,619 73,168 37
Ronald T Guthnann Ronald I Guttmann 24471 51,195 14,654 15
Wayne Heuff Wayine Houff 9,719 14,287 5,520 68
Andrew Kabbaste Andrew Xabbash 20,250 42,365 12,326 .46
Basbara Kay Burbara Kay 29,001 &0,673 17,366.89
Ronald Kay Bonald Kay 113,076 236,565 6471415
Maric-Jose LeBlanc Mazie-Jose LeBlanc 24,777 51,8306 14,837 40
Alain Letourneau Adain Leteurmeau 14,892 L1535 8917 89
Khona Luger Rhona T upes 372,729 55,011 10,6053.17
Custache Paramithictis Eustache Paramithiotis 29,235 61,162 17,507 (02
I 1elaing Pervin Heluine Povin 11,703 24,484 7,608 79
Ieibert Z. Pinchuk Heibert 2 Pinchuk 11,349 23,743 6,796.21
Robert Tardif Robert Tardif 12,768 26,712 7,645 94
NMackenzie ] Watson Mackenein I Watson 7,188 15,038 4,304.44
Asbikan Haghighet Ashkan Flaghighat 10,461 21,885 6,264.41
Heizy Ledebus Haury Ledebur 28,541 60,547 1733096
Maria Papadopoules Matia Papadopoulos 3,486 7,293 2,087 535
Irene Mazzoni Irene Mazzoni 3,000 6,276 1,796.51
Ronnic Key Ronnie Kay 12,912 27013 7,73219
Stunfey Blicker Stanicy Blicker 12,512 27,013 7,73219
Cape 1998 Trust, Ronald and
Lillian Cape Trustees Ronasld Cape 12,912 27013 773219
Churis Jenkins Churis Jonkins 3.033 3,345 1,81627
Chaztles Grubsziajn Cherles Grubsztajn 583 1,220 349.12
989,251 2,059,599 592,401
Caprion Caprion Amalco Amaleo
Prefened  Preferred Special Special
Caprion Shages Shases Ammalco Preferred Preferred
Other Sharehalders Shaces  Seties i Series 3 Shares Shares Shares
Sean O'Donnell 14,184 - - 29,674 8,494 -
Hy Bloom 48,201 - 54,399 613,628 28,865 65,235
Reuben Croll 36,993 - 10,878 179,933 22,153 13,045
Ricky Dubrovsky 72,297 - 21,759 356,361 43,204 26,003
Tudith Bercuvitz, 35,505 - - 74,780 21,262 -
Mark Barcuviiz . A5,508 - - 74,280 21,252 ~
Herb Pinchuk - - 34,815 328,180 - £1,750
Marix-Jozée LeBlane - - 10,878 102,540 - 13,045
Caorr & Cao - 26,964 - 254,170 - 32335
Cast & Co. - 7.873 - 74219 - 9,442
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Sanvest Indernational

Senvest Master Fund 1P
Jaywee & Co

Brant hwastmends 1 d

SKN IHoldings Ltd.

Credinvegt Capital Inc
Amaranth Resources Tid
Jayvee & Co.

Yorkton Securities Inc
Robert§ Mlowsis

NBON Clessiing Ine.

Winer Lid,

3820149 Canada Ing
Corporatiog De Capitale Caron et Caron
R A Wiltiamns Settiamont Trust
fercmy Batt

Paul Anthopy Robinson
Stefan Krolik,

sialeom Bavid Owens

Socizte ITmmobiliere Auchir-Dugaay
Gastion fean-Paul Auclain Inc.
fennie Ryes

Shizley Coldbloom

Allan Ceopersinith

Jack Cofa

Philip Cola

Anthony Verelli

SDOY 8689 Quebee Ine.

Sobela [V Inc

lan Karper Holdings Inc

{.ouls Cola

Montague Secorities Int't Ltd. £ 3

- 20,873 - 196,753 - 25,030
- 20,873 - 196,753 . 25,030
- 38,115 - 349,287 - 45,708
- 14,520 - 136,871 - 17,412
- 10,346 “ w521 . 12,406
10,346 - 97521 - 12,406
- 10,346 - 97,521 - 12,406
- 10,346 97,521 - 12,406 i
- 23417 - 200,885 - 25,683
10,527 . 99,232 - 12,624
- 10,348 - 97,521 - 12,406
10,346 - 97,521 - 12,406
. 10,436 98,376 - 12515
- 10,436 - 98,376 - 12515
- 10436 - Y8,376 - 12515
10436 - 98,376 - 12515
- 10,426 - 98,376 - 12515
- 15,656 - 147,582 . 18775
15,653 - 147,547 - 18771
10,346 97,521 - 12,400
- 10,346 - 97.521 - 12406
- 10346 97,521 - 12,426
19,348 . 97,521 - 12,406
- 10,346 - 97,521 - 12,406
- 10,346 - 97,521 - 12,406
- 10,346 . 97.521. - 12,406
- 10,346 - 97,521 - 12,406
- 17,424 - 164,246 - 20,895
- 34,848 - 328,491 - 41,790
. 10527 - 99,252 - 12,624
- 1052 - 99,232 - 12,624
- 5,445 - 51,327 - 6,530
242,685 468,259 152,720 6,172,874 145329 70707

These number of Amalco Shares and Amalco Special Preferred Shares to be issued to former

holders of Caprion Shares and Caprion Prefeired Shares are based on the namber of issued
and outstanding Ecopia Shares as of the date hereof, and will be adjusted in accordance
with the Common Amalgamation Conversion Fosmula and the Preferred Amalgamation
Conversion Foermula, as the case may be, in the event that the rumber of Ecopia Shates
issued and ovutstanding inmunediately prior to the Amalgamation is different from the
number of Leopia Shares issued and outstanding as at the date liereof. '
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CANADA

PROVINCE OF QUEBEC SUPERIOR COURT
DISTRICT OF MONTREAL Commercial Division
No.: 500-11-029809-072 In the matter of a proposed arrangement

by Caprion Fharmaceuticals Inc. under
Section 192 of the Canada Business
Corporations Act, RS5.C. 1985, c. C-44, as
amended (the "CBCA"):

CAPRION PHARMACEUTICALS INC,,
a legal person duly constituted under the
CBCA, having its registered and head
office at 7510 Alexander-Fleming Street,
Montreal, Québec, HAS 28

Applicant

and

THE DIRECTOR IN CHARGE OF THE
CBCA, having his head office at
Complexe Jean-Edmonds South, 9t Floor,

365 Laurier Avenue West, Ottawa,
Ontario, K1A 0C8

and

ECQFPIA BIOSCIENCES INC., a legal
person duly constifuted under the CBCA,
having its registered and head office at
7290, Frederick Banting Street, Montreal
(Saint-Laurent), Québec, HAS 2A1

Mis en cause
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APPLICATION FOR INTERIM AND FINAL ORDERS
WITH RESPECT TO AN ARRANGEMENT
(Sections 192 and 248 of the CBCA)

TO ONE OF THE JURGES OF THE SUPERIOR COURT OF THE PROVINCE
OF QUEBEC, DISTRICT OF MONTREAL, THE APPLICANT
RESPECTFULLY SUBMITS AS FOLLOWS:

1. OVERVIEW OF APPLICATION

1. Caprion Pharmaceuticals Inc. ("Caprion") is a legal person duly
constituted under the CBCA;

2. Caprion propeses to carry out a plan of arrangement (the "Plan of
Arrangement") under Section 192 of the CBCA, imvolving Ecopia
BioSciences In¢. ("Ecopia™), pursuant to which:

(a) Caprion would transfer to a newly-formed and wholly-owned general
partnership all or substantally all of its property and assets (including,
without limitation, confracts, licenses, equipment, intellectual property
and goodwill) relating exclusively to the proprietary technology platform
business unit known as CellCarta, which new entity would be sold within
the first 12 months following closing of the arrangement (the "CellCarta
Reorganization");

()] Caprion. would terminate its investors rights agreement dated
December 1, 2000 entered into by Caprion, Orion Securities Inc. and
certain Caprion shareholders, as amended (the "Caprion Investors Rights
Agreement™), its sharcholders' agreement dated December6, 1999,
entered into by Caprion and certain Caprion shareholders, as amended
(the "Caprion Sharxeholders Agreement"), the registration rights
agreement dated December 20, 2002 entered into by Caprion and Biogen
IDEC MA Ine., as amended, and the frst amendment to its registration
rights agreement dated December 20, 2002 entered into by Caprion, Orion
Securities Inc., Waters Technologies Holding Limited and others, as
amended (collectively, the "Caprion Registration Rights Agreements")
and the voting trust agreement entered into among certain Caprion

shareholders on November 26, 1999 (the "Caprion Voting Trust
Agreement");
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() following the sending, on January 30, 2007, of a notice to Expergen Drug
Development GmbH ("Expergen”) in accordance with the terms of the
warrants to purchase 75,000 Caprion Shares held by Expergen (the
"Expergen Warrants"), notifying Expergen of the Amalgamation, as is
hereinafter defined, any Expergen Warrants issued and outstanding
following the 20-day period allowed for in said notice for Expergen to
exercise its rights, shall be terminated in accordance with their terms;

{d) Caprion would amalgarmate with Ecopia {the "Amalgamation") pursuant
to a combination agreement between Caprion and Ecopia, dated January
3, 2007, (the "Combination Agreement") and, as such, Caprion and Ecopia
would continue in existence as one and the same corporation, being
Amalco, under the CBCA;

(e Caprion would terminate its 1998 stock option plan adopted on
November 4, 1998 and subsequently amended by its Board of Directors on
July 21, 1999, September 24, 2001, September 24, 2002, November 11, 2004
and December 30, 2005 (the "Caprion Stock Option Plan") and cancel all
issued and outstanding options to purchase common shares in the capital
of Caprion (the "Caprion Options");

17, Amalco will issue a minimmum of $30 million of units of Amalco and up to
a maximum of $45 million of units of Amalco in connection with an equity
financing of Amalco that is a condition to the completion of the
Arrangement (the "Equity Financing"); and

(g) the common shares of Amalco shall be consolidated on the basis of one
post-consolidation common share for every ten pre-consolidation
common shares, as part of the Axrangement;

3. Caprion makes an application to this Court for:

(a) an interim order (the "Interim Order") for advice and directions pursuant
to subsections 192(3) and 192(4) of the CBCA, including the notice to be
provided to the registered and beneficial holders of common shares in the
capital of Caprion ("Caprion Shares") and to the registered and beneficial
holders of Class A preferred shares in the capital of Caprion ("Caprion
Preferred Shares") (collectively, the "Shareholders"), the entitlement and
manner in which Caprion shall call, hold and conduct two special
meetings of its Shareholders (respectively, the "Caprion Common Shares
Meeting" and the "Caprion Preferred Shares Meefing", and collectively
the "Caprion Meetings") for the purpose of considering and, if deemed
advisable, passing a special resolution to approve the Plan of
Arrangement (the "Arrangement Resolution'), the holding of the vote
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and the entitlement and manner in which the Shareholders may dissent,
and the notice to be provided to Ecopia shareholders and to holders of
Ecopia options and Ecopia warrants (collectively the "Ecopia
Securityholders") and to Investissernent Québec ("IQ");

(b) a final order (the "Final Order") under Section 192(4) of the CBCA
approving the Plan of Arrangerment;

4. Caprion files the following draft documents:

@ notices of special meetings and joint management proxy circular with its

appendices (the "Circular"), a copy of which is attached herewith as
Exhibit R-1, incluading:

- rnotices of the Caprion Meetings {collectively the "Notices of
Meetings") and notice of the annual and special meeting of Ecopia's
shareholders (the "Ecopia Meeting");

-  the Arrangernent Resolution (Appendix A to the Circular) and the
resolution to be submitted to the Ecopia shareholders relating to the
approval of the amalgamation of Ecopia and Caprion as part of the
Plan of Arrangement (the "Amalgamation Resolution") (Appendix B
to the Circular);

- the Plan of Arrangement (Appendix F to the Circular); and

- a drafi Interim Order (the Interim Order to become Appendix G to the
Circular); :

(b) a form of proxy for holders of Caprion Shares and a form of proxy for
holders of Caprion Preferred Shares, copies of which are attached hereto,

en liasse, as Exhibit R-2 (Exhibits R-1 and R-2 are referred to hereinafter as
the "Proxy Material");

(o) a form of proxy for Ecopia shareholders (“Ecopia Proxy”), copy of which
is attached hereto as Exhibit R-3;

II. CAPRION

5. Caprion is a privately-held corporation that was incorporated under the
CBCA in 1998;
6. Caprion is a clinical-stage biotechnology company that develops

pharmaceutical products in the areas of infectious disease and oncology;
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7. Caprion has approximately 50 registered Shareholders;

8. All parties to the Caprion Investors Rights Agreements, the Caprion
Shareholders Agreement, the Caprion Registration Rights Agreements,
the Caprion Voting Trust Agreement and Expergen are Shareholders;

ITII. THE MISE EN CAUSE: ECOPIA

9. Ecopia is a public company and its common shares are listed on the
Toronto Stock Exchange under the symbol "EIA";

10. Ecopia searches for new classes of anticancer agents from soil~-dwelling
microorganisms;

11.  Ecopia is mise en cause to this Application since it is concerned by several

steps contemplated in the Plan of Arrangement and since some of the
conclusions sought herein are related to the persons to whom Amalco
securities will be issued pursuant to the Plan of Arrangement, including
the achuzal Ecopia Securityholders;

12, On January 3, 2007, the board of directors of Ecopia met to review the
terms of the Combination Agreement and related documentation,
including the Plan of Arrangement, and approved same;

13. As appeats from the Circular (Exhibit R-1), Ecopia will hold the Ecopia
Meeting contemporaneously to the Caprion Meetings, ie. on or after
March 12, 2007;

14. At the Ecopia Meeting, the Ecopia shareholders will be asked to approve,
among other things, (a)the Amalgamation Resolution, and (b} the
consolidation of the common shares of Amalco on the basis of one post-
consolidation common share for every ten pre-consolidation common
shares, as part of the Arrangement. In order to become effective, the
Amalgamation Resolution must be adopted by at least 66 2/3% of the
votes cast by the Ecopia shareholders, present or represented by proxy
and entitled to vote at the Ecopia Meeting;

15. The Circular and the Ecopia Proxy in substantially the same form as found
at Exhibits R-1 en liasse and R-3, and such other material as Ecopia may
deem advisable will be sent by mail, delivery in person, recognized
courier service or facsimile transmission to the Ecopia Securityholders, the
auditors of Ecopia and the directors and officers of Ecopia no later than 21
days prior to the date of the Ecopia Meeting;
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IV. THE PLAN OF ARRANGEMENT

16. The following are the relevant extracts from the Plan of Arrangement:

" 3.1 Arrangement

The following shall occcur and be deemed fo occur in the following order
without any further act or formality:

(a) at 11:55 p.m. on the Effective Date, the CellCarta Reorganization shall
take effect;

(b) at 12:05 a.m. on the day after the Effective Date, the Caprion Investors
Agreement, the Caprion Shareholders Agreement, the Caprion
Registration Rights Agreemenis and the Coaprion Voting Trust
Agreement shall be terminaied; '

(c) at 12:05 a.m. on the day after the Effective Date, the Expergen Warrants
shall be terminated, to the extent not alveady exercised or expired;

(d) at 12:10 g.m. on the day after the Effective Date, Ecopia and Caprion shall
be amalgamated (the "Amalgamation") with the same effect as provided
in Section 181 of the CBCA and, as such, shall continue in existence as
one and the same company, being Amalco, under the CBCA on the
Sfollowing terms and conditions:

(..

(e) On the Amalgamation referred to in Section 3.1(d) above:

@ all of the issued and outstanding Caprion Shares held by a holder
of Caprion Shares shall be converted into (i) such number of
Amalco Shares as shall be determined in accordance with the
Common Awmalgamation Conversion Formule and (i) such
number of Amalco Special Preferred Shares as shall be determined
in accordance with the Common Amalgamaiion Conversion
Formula, provided that the holders of Caprion Shares shall receive
such number of Amalco Shares and Amalco Special Preferred
Shares as set out in Appendix B hereto;

(ai) all of the issued and cutstanding Caprion Preferred Shares held by
a holder of Caprion Preferred Shares shall be converted into
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(i) such number of Amalco Shares as shall be determined in
accordance with the Preferred Amalgamation Conversion Formula
and (1) such number of Amalco Special Preferred Shares as shall
be determined in agccorvdance with the Preferred Amalgamation
Conversion Formula, provided fthat the holders of Caprion
Preferred Shares shall receive such number of Amalco Shares and
Amalco Special Preferred Shares as set out in Appendix B hereto;

(iii)  all of the Caprion Options outstanding immediately prior to the
Amalgamation shall be cancelled;

@iv) eachh of the issued and outstanding Ecopia Shares shall be
converted info one Amalco Share;

() the aggregate stated capital of all of the issued and outstanding
Amalco Shares and Amalco Special Preferved Shares shall be equal
to the stated capital of all the Caprion Shares, Caprion Preferred
Shares and Ecopia Shares hmmediately before the Amalgamation
and the amount allocated to the Amalco Special Preferved Shares
shall be equal to the redemption armount of the Amalco Special

Preferred Shares, as provided in Section IT 4.2(b) of Appendix A
hereto;

(vi) each of the Ecopia Warrants cutstanding immediately prior to the
Amalgamation shall become a warrant to purchase one Amalco
Share, subject to adjustments pursuant to the Amalco
Consolidation (an "Ecopia Replacement Warrant"), All terms
and conditions of such Ecopia Replacemernt Warrants will be the
same as the terms and conditions of such Ecopin VWarranis.
Warrant certificates previously evidenicing such Ecopia VWarrants
shuall thereafter evidence and be deemed to evidence such Ecopia
Replacernent Warranis issued in replacement thereof;

(vil) each outstanding Ecopia Option that is not exercised prior ta the
Amalgamation ("Ecopia Inexercised Option") shall be
cancelled and replaced by one option (an "Ecopia Replacement
Option") fto purchase one Amalco Share, subject lo adjustments
pursuant to the Amalco Consolidation. All terms and conditons of
such Ecopia Replacement Options (including the terms and
conditions set forth in the Ecopia Stock QOption Plan) will be the
same as the terms and conditions of such Ecopia Unexercised
Optiorns. Any document or agreeinent previously evidencing such
Ecopin Linexercised Options shall thereafter evidence and be
deemed to evidence such Ecopia Replacement Options;
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17.

(viil) all 1Q Warrants outstanding in respect of the 2002 Loan
immediately prior to the Amalgamation shall become warrants to
purchase 2,180,000 Amalco Shares at an exercise price of $0.375
per Amalco Share, subject to adjustiments pursuant to the Amalco
Consolidation ("IQ 2002 Replacement Warrants"). All other
terms and conditions of such 1{} Replacement Warrants will be the
same as the terms and conditions of such I Warrants, except that
such warrants will expire on the second anniversary of the
repayment irt full of the 2002 Loan;

(ix) all IQ Warranis outstanding in respect of the 2005 Loan
immediately prior to the Amalgamation shall becorne warrants to
purchase 3,120,000 Amalco Shares at an exercise price of $0.375
per Amalco Share, subject to adjustments pursuant to the Amalco
Consolidation ("IQ 2005 Replacement Warrants"). All other
terms and conditions of such IQ Replacernent Warrarnts will be the
same as the terms and conditions of such IQ) Warrants, except that
such warrants will expirve on the second anniversary of the
repaymert in full of the 2005 Loan;

(%) the Ecopia Stock Option Plan shall remair in force and govern the

terms of the Ecopia Replacement Options and the Ecopia Share
Purchase Plan shall remain in force;

(xi)  the Caprion Stock Option Plan shall be terminated;

(4] at 12:16 a.m. on the day afier the Effective Date, the Amalco Uniks to be

issued by Amalco pursuant to the terms of the Equity Financing shall be
issued; and

(g) at 12:20 am. on the day after the Effective Date, the Amalco
Consolidotion shall take effect. "

If approved by the Shaxeholders and this Court upon Final Order and
provided that all the other condittons set forth in the Combination
Agreement are met, the Plan of Arrangement will be implemented on or
after the date on which the Mis-en-cause director named under the CBCA
(the "Director") issues a certificate of arrangement giving effect to the Plan
of Atrangernent;

PATENT
REEL: 019549 FRAME: 0334

TRADEMARK
REEL: 004002 FRAME: 0082



V. DISSENT RIGHTS
18. It is proposed that :

(a) Shareholders and Ecopia sharcholders may exercise rights of dissent with
respect to their Caprion Shares, Caprion Preferred Shares or Ecopia
shares, as the case may be, ("Dissenting Shareholders") pursuant to and
in the manner set forth in Section 190 of the CBCA as modified by the
Interinn Order and the Plan of Arrangement;

(-} a Shareholder or an Feopia shareholder who wishes to dissent shall
provide a written objection to the Arrangement Resolution or the
Amalgamation Resolution, as the case may be, to, as the case may be,
Caprion's Corporate Secretary at Caprion's registered office located at
7510 Alexander Fleming, Montreal, Québec, H452C8 or by facsimile
transmission to (514) 940-3620, or to Ecopia's Secretary at Ecopia's
registered office located at 7290, Frederick Banting Street, Monireal,
Québec, H4S 2A1 or by facsimile transmission to (514) 336-8827, by no
later than 5 o’clock p.m. (Montreal time) on March 7, 2007 (or 5 o'clock
p-m. (Montreal Time) or on ihe day that is two business days immediately
preceding the relevant Caprion Meeting or the Ecopia Meeting, as the case
may be);

(c) any Dissenting Shareholder shall be entitled, in the event that the Plan of
Arxrangement becomes effective, to be paid by Amalco the fair value of its
shares held by such Dissenting Shareholder;

19. The rights of the Dissenting Shareholders are set out in detail in the
section entitled "Dissent Rights" in the Circular, Exhibit R-1;

VI. AFPROVAL BY THE BOARD OF DIRECTORS OF CAPRION

20. On January 2, 2007, the board of directors of Caprion met to review the
terms of the Plan of Arrangement and related documentation;

21. The board of Caprion considers the Plan of Arrangement in the best
interests of Caprion and the Shareholders;

22, Accordingly, the board of Caprion has unanimously approved the Plan of

Axrangement and has unanimously recommended that the Shareholders
vote FOR the Arrangement Resolution;
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VII. FAIRNESS

23. ‘The board of directors of Caprion and Caprion are of the view that the
Plan of Arrangement is fair and reasonable, for the following reasons:

() if the Plan of Arrangement is not approved, the Equity Financing will not
occur, thereby jeopardizing the continuing of Caprion's operations;

(b) the GShareholders will hold 50% of Amalco’s total outstanding common
shares following the Amalgamation;

(c) the oppeortunity afforded by the Arrangement for Caprion to combine its
operations with those of Ecopia will create a leading oncology and
infectious disease company with a portfolio of three active clinical
therapeutic programs in advanced stages of development in cancer and
infections disease on a rapid path to commercialization and a sustainable
pipeline of new opportunities;

(d) Armalco will have greater financial and business resources, including

human resources, than Caprion alone taking into consideration the Equity
Financing;

(e) the terms and conditions of the Combination Agreement, which provides
for the Amalgamation, do not prevent an unsolicited third party from
proposing or making a superior proposal or, provided Caprion complies
with the terms of the Combination Agreement (including payrnent of a
termination fee in certain circumstances), prechude the Board from
considering and acting on a superior proposal;

) the terms and conditions of the Combination Agreement, including
Caprion’s and Ecopia’s representations, warranties and covenants, and the
conditions to their respective obligations, are, in the judgment of Caprion
and its advisors, reasonable and were the product of extensive
negotiations between Caprion and its advisors and Ecopia and its
advisors; '

(g) the Arrangement Resolution must be approved by a 66 2/3% majority of
the holders of Caprion Shares and a 66 2/3% majority of the holders of
Caprion Preferred Shares;

(h) management of Caprion has held informal discussions with a number of
Shareholders concerning the Arrangement and more than 66 2/3% of
holders of Caprion Shares and more than 66 2/3% of holders of Caprion

Preferred Shares, separately as classes, have indicated their approval of
the arrangement;

10
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24. The board of directors of Ecopia considers on the basis, inter alin, of its
review of the terms of the Combination Agreement and related
documentation, including the Plan of Arrangement, that the proposed
Amalgamation with Caprion as part of the Plan of Arrangement is fair
and reasonable to the Ecopia shareholders and in the best interests of
Ecopia and its shareholders;

VIII. SOLVENCY

25.  Caprion is not insolvent within the meaning of Section 192(2) of the CBCA
or otherwise as Caprion (a) is able to pay its liabilities as they become due,
and (b) the realizable value of Caprion's assets is higher than the
aggregate of its liabilities and stated capital of all classes;

IX. IMPRACTICABILITY

26. M is not practicable to effect the steps and events described in Sections 3.1
~ of the Plan of Arrangement other than through a plan of arrangement
pursuant to Section 192 of the CBCA. for the following reasons:

(&) the need to have all elements of the proposed transaction occur in the
correct order;

(b) the need to terminate the Caprion Investors Rights Agreement, the
Caprion Shareholders Agreement, the Caprion Registration Rights
Agreements and the Caprion Voting Trust Agreement;

{c) the need to termninate the Caprion Stock Option Plan and caxcel the issued

and outstanding Caprion Options, which cptions are essentially
worthless;

() the need for the Court to approve the conversion of (i) the Caprion Shares
into Amalco shares and Amalco special preferred shares and (if) the
Caprion Preferred Shares into Amalco preferred shares and Amalco
special preferred shares, in order to allow the Shareholders to participate

in the proceeds of the eventual sale of CellCarta, pursuant to the CellCarta
Reorganization;

(e} the need to provide for Dissent Rights as described above which cannot be

contemplated in any way other than through a plan of arrangement and
an order of the Court; and

11
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7 Under the United States Securities Act of 1933, as amended (the "US
Securities Act"), any securities issued in the United States must either be
(i) registered under the US Securities Act prior o their issue, or,(ii) issued
pursuant to an exemption from registration under the US Securities Act.

One such exemption, set forth in section 3(a)(10) of the US Securities Act,
reads as follows:

Except with respect to a security exchanged in a case under titie 11
of the United States Code, any security which is issued in
exchange for one or more bona fide outstanding securities, claims
or property interesis, or partly in such exchange and partly for
cash, where Fhe terms and conditions of such issuance and
exchange are approved, after a hearing upon the fairness of such
terms and conditions at which all persons to whom it is proposed
fo issue securities in such exchange shall have the right to appear,
by any court, or by any official or agency of the United States, or
by any State or Territorial banking or insurance commission or
other governmental authority expressly authorized by law to grant
such approval;

This exemption thus applies to securities issued in exchange for other
securities, where the issuance has been approved by a court or an
appropriate administrative body after a hearing upon the fairness thereof
at which afl persons to whom it is proposed to issue such securities shall
have the right to appear. If this Honourable Court approves the Plan of
Arrangement, the distribution of Amalco securities to Caprion
Shareholders and to Ecopia Securityholders located in the United States
pursuant to the transactions contemplated by the Arrangement will not
require registration under the US Securities Act, based upon this
Honorable Court's approval since it will have followed a hearing on the
fairness of the Plan of Arrangement, at which all persons who may receive
Amalco securities may be present;

27.  As of February 7, 2007, to the best of Caprion’s knowledge, approximately
20% of the Shareholders and less than 2% of the Ecopia Securityholders
will receive Amalco securities in the United States pursuant te the
Amalgarnation referred to in Section 3.1(d} of the Plan of Arrangement;

X. CAPRION MEETINGS

28. Caprion proposes to call, hold and conduct the Caprion Meetings on or
after March 12, 2007 to consider and, if deemed advisable, to pass, with or

12
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29,

(a)

®

(©)

30.

31.

32,

without variation, the Arrangement Resolution, being Appendix A to the
Circular, Exhibit R-1;

For the purpose of calling and holding the Caprion Meetings, it is
proposed:

that the Proxy Material substantially in the form attached herewith as
Exhibits R-1 and R-2 be sent by mail to all Shareholders at the address of
each Shareholder as recorded on the books of Caprion on February 7,

2007, at least twenty-one (21) days prior to the date of the Caprion
Meetings;

that in order to become effective, the Arrangement Resolution must be
adopted by at least 66 2/3% of the votes cast by the holders of Caprion
Shares, present or represented by proxy and entitled to vote at the
Caprion Common Shares Meeting, and by at least 66 2/3% of the votes
cast by the holders of Caprion Preferred Shares, present or represented by
proxy and entitled to vote at the Caprion Preferred Shares Meeting; and

that the Caprion Meetings shall otherwise be called, held and conducted
in accordance with the Notices of Meetings, the provisions of the CBCA,
the articles and by-laws of Caprion, the rulings and directions of the Chair
of the Caprion Meetings and the Interim Order sought herein;

. FINAL ORDER

Should the Plan of Arrangement be adopted by the Shareholders at the
Caprion Meetings and should the Amalgamation Resolution be adopted
by the Ecopia shareholders at the Ecopia Meeting, Caprion intends to
present the present application for the Final Order on or after March 13,
2007 ;

Notwithstanding the passing of the Arrangement Resolution or the
approval of the Court, the Arrangement Resolution provides that Caprion
may decide not to proceed with the Plan of Axrangement at any time
before the Plan of Arrangement becomes effective, without further
approval of the Shareholders;

The Final Qrder of this Honorable Court approving the Plan of
Arrangement will constitute the basis for an exemption from the
registration and prospectus requirements under Section 3(a)(10) of the US
Securities Act with respect to the Amalco securtties to be issued in the
United States to Caprion Shareholders and Ecopia Securityholders
pursuant to the Plan of Arrangerment;

13
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FOR THESE REASONS, MAY IT PLEASE THIS HONOURABLE COQURT TO
MAKE THE FOLLOWING ORDERS:

(A) ONTHE INTERIM APPLICATION
GRANT the present application for Interim Order;

DISPENSE Caprion from serving the present application for Interim Order,
except to the Director in charge of the Canada Business Corporations Act, RS.C,
1985, c. C-44 (the "CBCA");

ORDER provisional execution of the Interimn Order notwithstanding appeal and
without the necessity of furnishing any security;

Ag to the Caprion Meetings

AUTHORIZE AND DIRECT Caprion Pharmaceuticals Inc. {"Caprion®) to
call, hold and conduct special shareholder meetings of (i) the holders of
corminon shares in the capital of Caprion and (ii) the holders of Class A
preferred shares tn the capital of Caprion (collectively, the
"Shareholders"), such meetings (respectively, the "Caprion Common
Shares Meeting" and the "Caprion Preferred Shares Meeting", and
collectively the "Caprion Meetings") to be called, held and conducted in
accordance with the provisions of the CBCA and the articles and by-laws
of Caprion for the purpose of considering and, if deemed advisable,
passing a special resolution (the "Asrangement Resolution”) to approve a
plan of arrangement (the "Plan of Arrangement") being Appendix A to
the joint management proxy circular (the "Circular") (Exhibit R-1)
produced into the Court Record;

AUTHORIZE Caprion to make such amendments, revisions or
supplements to the Circular (including to the Arrangement Resolution,
the Plan of Arrangement and the other appendices) as it may determine
until such time as the notices of the Caprion Meetings ("Notices of
Meetings") are given, without any additional notice to the Shareholders
and DECLARE that the Arrangement Resolution and the Plan of
Arrangement, as amended, revised or supplemented, shall be the ones
submitted at the Caprion Meetings;

AUTHORIZE Caprion to hold the Caprion Meetings on or after March 12,
2007, at 7150 Alexander-Fleming, St-Laurent, Québec H4S 2C8;

AUTHORIZE Caprion to adjourn or postpone the Caprion Meetings on
one or more occasions, without the necessity of first convening the

14
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Caprion Meetings or first obtaining any vote of the Shareholders in
respect of the adjournment or postponement;

As to the Notices of Meetings

ORDER that Caprion send the Notices of Meetings in accordance with the
provisions of its by-laws, by mailing the same by prepaid ordinary post to
the address of each Shareholder as recorded on the books of Caprion as at
February 7, 2007, provided that Caprion shall complete the mailing of
such Notices of Meetings no less than twenty-one days before the relevant
Caprion Meeting;

ORDER that Caprion send by mail to the Sharcholders and to
Investissement Québec ("IQ"): a copy of the docurments filed herewith as
Exhibits R-1 and R-2 in substantially the form filed, being the proxy forms
and the Circular, the latter including, irnter alia, a copy of the Arrangement
Resolution, of the Plan of Arrangement and of the interim order (the
"Interim Order") to be rendered herein, being respectively Appendices A,
F and G to the Circular, all with such changes as may be deemed
necessary or advisable by Caprion to, amongst others, respond to the

requirements of any regulatory auvthority having jurisdiction over Caprion
{collactively referred to as the "Proxy Material");

DECLARE that the Proxy Material shall be deemed, for the purposes of
the Interim Order, the Caprion Meetings and/or the final order (the "Final
Order") to have been received by and/or served on the Shareholders three
days after delivery thereof to the post office;

As to voting at the Caprion Meetings

DECLARE that the Shareholders may authorize the transactions
conternplated in the Plan of Arrangement by the Arrangement Resolution
passed at each Caprion Meeting by at least 66 2/3% of the votes cast by
the holders of Caprion Shares, present or represented by proxy and
entitled to vote at the Caprion Common Shares Meeting, and by at least 66
2/3% of the votes cast by holders of Caprion Preferred Shares, present or
represented by proxy and entitled to vote at the Caprion Preferred Shares
Meeting, each voting separately as classes;

As to the Ecopig Meeting

ACKNOWLEDGE that Ecopia Biosciences Inc. (“Ecopia”) will call, hold
and conduct a special shareholder meeting (the “Ecopia Meeting”) of the
holders of the common shares in the capital of Ecopia on or after March
12, 2007 at 1:00 p.m. at the McGill Faculty Club and Conference Centre,
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3450 McTavish Street, Montréal, Québec, such Ecopia Meeting to be
called, held and conducted in accordance with the provisions of the CBCA
and the articles and by-laws of Ecopia for the purpose of considering and,
if deemed advisable, passing a special resolution (the "Amalgamation
Resolution") to approve the amalgamation of Caprion and Ecopia as part
of the Arrangement, being Appendix B to the Circular;

ACKNOWLEDGE that the notice of Ecopia Meeting, the Circular, the
applicable form of proxy and letter of transmittal in substantially the same
form as found at Exhibits R-1 en Hasse and R-3, and such other material as
Ecopia may deem advisable shall be sent by mail. delivery in person,
recognized courier service or facsimile transmission to the Ecopia
shareholders as recorded on the books of Ecopia at the close of business
on February 7, 2007, the holders of Ecopia options, the holders of Ecopia
warrants (the holders of Ecopia shares, options and warrants being
referred to as “Ecopia Securityholders”), the auditors of Ecopia and the
directors and officers of Ecopia no later than 21 days prior to the date of
the Ecopia Meeting;

ACKNOWLEDGE that the requisite approval for the Amalgamation
Resolution shall be 66 2/3% of the votes cast of the Amalgamation
Resolution by the Ecopia shareholders, present in person or by proxy at
the Ecopia Meeting, each Ecopia share entitling the holder thereof to one
vote on the Amalgamation Resolution;

As to dissent rights
ORDER that:

(z) Shareholders and Ecopia shareholders shall be entitled to dissent with
respect to their Caprion Shares, Caprion Preferred Shares or Ecopia
shares, as the case may be, ("Dissenting Sharcholders") pursuant to and
in the manner set forth in Section 190 of the CBCA as modified by the
Interim Order and the Plan of Arrangement;

(b) a Shareholder or an Ecopia shareholder who wishes to dissent shall
provide a written objection to the Arrangement Resolution or the
Amalgamation Resolution, as the case may be, to, as the case may be,
Caprion's Corporate Secretary at Caprion's registered office located at
7510 Alexander Fleming, Montreal, Québec, H452C8 or by facsimile
transmission to (514) 940-3620, or to FEcopia's Secretary at Ecopia's
registered office located at 7290, Frederick Banting Street, Montreal,
Québec, H4S 2A1 or by facsimile transmission to (514) 336-8827, by no
later than 5 o'clock p.m. (Maontreal time) on March 7, 2007 (or 5 o’clock
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p.an. (Montreal Time) or on the day that is two business days immediately
preceding the relevant Caprion Meeting or the Ecopia Meeting, as the case
may be);

(c) any Dissenting Shareholder shall be entitled, in the event that the Plan of
Arrangement becomes effective, to be paid by Amalco the fair value of its
shares held by such Dissenting Shareholder;

As to any additional Ynterim Qrder

AUTHORIZE Caprion to petition this Honorable Court and, if and when
necessary, to seek any additional Interion Order;

As fo the Final Qrvder

AUTHORIZE Caprion to present the present application for the Final
Order before this Honorable Court on the first juridical day following the
Caprion Meetings, or at any other date following notification by news
release to the Shareholders of the date of presentation of the present
application for a Final Order before this Honorable Court, at least five (5)
days before such date, without further notice;

DECLARE that compliance with the terms of the Interim Order shall
constitute good and sufficient service of this application for Final Order by
Caprion to all of the Shareholders, the Ecopia Securityholders, IQ and to
any other person and that no other form of service need be made and no
other material need be sent or served on such persons in respect of these
proceedings, whether they reside within Québec or in another jurisdiction;

DECLARE that Caprion and Ecopia are both entitled to make proof of
service by way of an affidavit of one of their officers to the effect that the
Proxy Material was sent in accordance with the Interim Order;

ORDER that any interested person, including the Shareholders, the
Ecopia Securityholders and IQ), as the case may be, wishing to appear at
the hearing on the application for Final Order shall:

(i) file an appearance with the Clerk of the Superior Court of
Québec, 1 Notre-Dame Street East, Montreal, Québec, H2Y
1B6, Commesrcial Division, judicial District of Montreal and
serve same on Caprion’s counsel, Stikeman Elliott (¢/o: Me
Jean Fontaine, 1155 René-Lévesque Blvd. W., 40th floor,
Montreal, Québec, H3B 3V2), along with notice of this
person’s address for service, no later than March 6, 2007;
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(i) if such Appearance is with the view to contest the
application for Final Order or to make representations in
relation thereto, file a written contestation or written
representations, as the case may be, supported, as to the
facts, by affidavit(s) and exhibit(s), if any, with the
aforementioned Clerk of the Superior Court of Québec,
1 Notre-Dame Street East, Montreal, Québec, H2Y 1B6,
Commercial Division, judicial District of Montreal, and
serve same on Caprion’s counsel, Stikeman Elliott (¢/0: Me
Jean Fontaine, 1155 René-Lévesque Blvd. W. 40th floor,
Montreal, Québec, 3B 3V2), along with notice of this
person’s address for service, no later than the day that is
four business days before the hearing on the present
application for Final Order, failing which no contestation: of
the application for Final Order shall be permitted;

DECLARE that the Sharcholders (and any transferee after the record date
of February 7, 2007), JQ and the Ecopia Securityholders and all other
persons notified in accordance with the Interim Order will be duly called
parties to this application for Final Order and will be bound by the orders
and findings of this Court in connection with the Final Order;

ORDER that Caprion shall present this application for Final Ordex with a
cettified copy of the Arrangement Resolution duly passed;

(B ONTHEFINAL APPLICATION
GRANT the present application for Final Order;

DECLARE the Plan of Arrangement duly adopted in accordance with the
directions given by this Court on the Intexinm Order;

DECLARE that the Plan of Arrangement conforms with the requirements
of the CBCA;

DECLARE that the Plan of Arrangement is fair to all persons to whom it
is proposed to issue Amalco securities pursuant to the Plan of
Arrangernent;

ORDER provisional execution of the Final Order notwithstanding appeal
and without the necessity of furnishing any security;
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THE WHOLE without costs unless contested.

Monireal, February 5, 2007

(s} Stikeman Elliott LLP
Stikeman Elligkt LLP
Attorneys for Applicant
True copy
Stikeman Elliott LLP
Attorneys for Applicant
19
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AFRFRIDAVIT

1, the undersigned, Lloyd M. Segal, President and Chief Executive
Officer of Caprion Pharmaceuticals Inc., having my principal place of business at

7510 Alexander-Fleming Street, in the City and district of Montreal, Province of
Québec, do solemmly affirm that:

1. I am the President and Chief FExecutive Officer of Caprion
Pharmaceuticals Inc.;

2. All the facts alleged in the present application for interim and final orders
with respect to an arrangement are {rue.

And 1 have signed:

(s} Lioyd M. Segal

LLOYD M. SEGAL

SOLEMMNLY AFFIRMED before me at
Montreal, this 5th day of February, 2007.

{s) Michael Singer, # 158 523

Commissioner of Qaths
True copy

SHkemamn Elliott LLFP

Attorneys for Applicant
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SUPERIOR COURT

CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
(Commercial Division)

No: 500-11-029809-072

DATE: February 6, 2007

IN THE PRESENCE OF THE HONOURABLE DANIEL H. TINGLEY

CAPRION PHARMACEUTICALS INC,,
Applicant

v.

THE DIRECTOR IN CHARGE OF THE CBCA

And

ECOPIA BIOSCIENCES INC.

Mis en cause

JUDGMENT

[1] CONSIDERING the application of Caprion Pharmaceuticals Inc.
(“Caprion”) under Section 192 of the CBCA at the interiim level;

2] CONSIDERING the affidavit of Lloyd M. Segal dated February 5, 2007,
and the exhibits produced in support of Caprion’s application;

4] CONSIDERING that the requirements set forth by the Director in charge
of the CBCA ("Directox”) in the Policy statement 15.1 of the Director concerning
arrangements under Section 192 of the CBCA has been complied with and that
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the Director has concluded that he did not need to appear or be heard on the
application;

THE COURT MAKES THE FOLLOWING INTERIM ORDER:
GRANTS the application for interim ordes;

DISPENSES Caprion from serving the application for Interimm Order, except to
the Director in charge of the Canada Business Corporations Act, R.S.C., 1985, c. C44
(the “CBCA"Y;

ORDERS provisional execution of the Interim Order notwithstanding appeal
and without the necessity of furnishing any security;

As to the Caprion Meetings

AUTHORIZES AND DIRECTS Caprion to call, hold and conduct special
shareholder meetings of (i) the holders of common shares in the capital of
Caprion and (ii) the holders of Class A preferred shares in the capital of
Caprion (collectively, the "Shareholders"), such meetings (respectively,
the "Caprion Common Shatres Maeaeting" and the "Caprion Preferred
Shares Meeting", and collectively the "Caprion Meekings") to be called,
held and conducted in accordance with the provisions of the CBCA and
the articles and by-laws of Caprion for the purpose of considering and, if
deemed advisable, passing a special resolution (the "Arrangement
ResoluHon"} to approve a plan of arrangement (the "Plan of
Arrangement") being Appendix A to the joint management proxy circular
{the "Circular") (Exhibit R-1) produced into the Court Record;

AUTHORIZES Caprion t©o make such amendments, revisions or
supplements to the Circular (including to the Arrangement Resolution,
the Plan of Arrangement and the other appendices) as it may determine
until such time as the notices of the Caprion Meaetings (*Notices of
Meetings") are given, without any additional notice to the Shareholders
and DECLARES that the Arrangement Resolution and the Plan of
Arrangement, as amended, revised or supplemented, shall be the ones .
submitted at the Caprion Meetings;

AUTHORIZES Caprion to hold the Caprion Meetings on or after March
12, 2007, at 7150 Alexander-Fleming, St-Laurent, Québec I145 2C8;

AUTHORIZES Caprion to adjourn or postpone the Caprion Meetings on
one or more occasions, without the necessity of first convening the
Capriont Meetings or first obtaining any vote of the Shareholders in
respect of the adjourninent or postponement;
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As 2o the Notices of Meetings

ORDERS that Caprion send the Notices of Meetings in accordance with
the provisions of its by-laws, by mailing the same by prepaid ordinary
post to the address of each Shareholder as recorded on the books of
Caprion as at February 7, 2007, provided that Caprion shall compiete the
mailing of such Notices of Meetings no less than twenty-one days before
the relevant Caprion Meeting;

ORDERS that Caprion send by mail to the Shareholders and to
Investissement Québec ("IQ"): a copy of the documents filed herewith as
Exhibits R-1 and R-2 in substantially the form filed, being the proxy forms
and the Circular, the latter including, inter alia, a copy of the Arrangement
Resolution, of the Plan of Arrangement and of this interim order (the
"Interim Order") to be rendered herein, being respectively Appendices A,
F and G to the Circular, all with such changes as may be deemed
necessary or advisable by Caprion to, amongst others, respond to the
requirements of any regulatory authority having jurisdiction over Caprion
(collectively referred to as the "Proxy Material");

DECLARES that the Proxy Material shall be deemed, for the purposes of
this Interim Order, the Caprion Meetings and/or the final order (the
"Final Order") to have been received by and/or served on the
Sharcholders three days after delivery thereof to the post office;

As 1o voting at the Caprion Meetings

DECLARES that the Shareholders may authorize the transactions
contemplated in the Plan of Arrangement by the Arrangement Resolution
passed at each Caprion Meeting by at least 66 2/3% of the votes cast by
the holders of Caprion Shares, present or represented by proxy and
entitled to vote at the Caprion Common Shares Meeting, and by at least 66
2/3% of the votes cast by holders of Caprion Preferred Shares, present or
represented by proxy and entitled to vote at the Caprion Preferred Shares
Meeting, each voting separately as classes;

As to the Ecopia Meeting

ACKNOWLEDGES that Ecopia Biosciences Inc. (“Ecopia”™) will call, hold
and conduct a special shareholder meeting (the “Ecopia Meeting”} of the
holders of the common shares in the capital of Ecopia on or after March
12, 2007 at 1:00 p.m. at the McGill Faculty Club and Conference Centre,
3450 MceTavish Street, Montréal, Québec, such Ecopia Meeting to be
called, held and conducted in accordance with the provisions of the CBCA.
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and the articles and by-laws of Ecopia for the purpose of considering and,
if deemed advisable, passing a special resolution (the "Amalgamation
Resolution") to approve the amalgamation of Caprion and Ecopia as part
of the Arrangement, being Appendix B to the Circular;

ACKNOWLEDGES that the notice of Ecopia Meeting, the Circular, the
applicable form of proxy and letter of transmittal in substantially the same
form as found at Exhibits R-1 en linsse and R-3, and such other material as
Ecopia may deem advisable shall be sent by mail, delivery in person,
recognized courier service or facsimile transmission to the FEcopia
shareholders as recorded on the books of Ecopia at the close of business
on February 7, 2007, the holders of Ecopia options, the holders of Ecopia
warrants (the holders of Ecopia shares, options and warrants being
referred to as “Ecopia Securityholders”), the auditors of Ecopia and the
directors and officers of Ecopia no later than 21 days prior to the date of
the Ecopia Meeting;

ACKNOWLEDGES that the requisite approval for the Amalgamation
Resolution shall be 66 2/3% of the votes cast of the Asmnalgamation
Resolution by the Ecopia shareholders, present in person or by proxy at
the Ecopia Meeting, each Ecopia share entitling the holder thereof to one
vote on the Amalgamation Resolution;

As to digsent rights

ORDERS that:

Shareholders and Ecopia shareholders shall be entitled to dissent with
respect to their Caprion Shares, Caprion Preferred Shares or Ecopia
shares, as the case may be, ("Dissenting Shareholders") pursuant to and
in the manner set forth in Section 190 of the CBCA as modified by this
Interitn Order and the Plan of Arrangenent;

a Shareholder or an Ecopia shareholder who wishes to dissent shall
provide a written objection to the Arrangemeni Resolution or the
Amalgamation Resolution, as the case may be, to, as the case may be,
Caprion's Corporate Secretary at Caprion's registered office located at
7510 Alexander Fleming, Montreal, Québec, H4S 2CB or by facsimile
transmission to (514) 940-3620, or to Ecopia's Secretary at Ecopla's
registered office located at 7290, Frederick Banting Street, Montreal,
Québec, H4S 2A1 or by facsimile transmission to (514) 336-8827, by no
later than 5 o’clock p.m. (Montreal time)} on March 7, 2007 (or 5 o’clock
p.m. (Montreal Time) or on the day that is two business days itnmediately
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preceding the relevant Caprion Meeting or the Ecopia Meeting, as the case
may be);

(<) any Dissenting Shareholder shall be entitled, in the event that the Plan of
Arrangement becomes effective, to be paid by Amalco the fair value of its
shares held by such Dissenting Shareholder;

As fo any additional Tnterim QOrder

AUTHORIZES Caprion to petition this Honorable Court and, if and when
necessary, to seek any additional Interizn Orxder;

Ag to the Final Order

AUTHORIZES Caprion to present the application for the Final Order
before this Honorable Court on the first juridical day following the
Caprion Meetings or at atny other date following notification by news
release to the Shareholders of the date of presentation of the application
for a Final Order before this Honorable Court, at least five (5} days before
such date, without further notice;

DECLARES that compliance with the terms of this Interim Order shall
constitute good and sufficient service of the application for Final Order by
Caprion {0 all of the Shareholders, the Ecopia Securityholders, IQ and to
any other person and that no other form of service need be made and no
other material need be sent or served on such persons in respect of these
proceedings, whether they reside within Québec or in another jurisdiction;

DECLARES that Caprion and Ecopia are both entitled to make proof of
service by way of an affidavit of one of their officers to the effect that the
Proxy Material was sent in accordance with this Intexion Order;

ORDERS that any interested person, including the Shareholders, the
Ecopia Securityholders and IQ), as the case may be, wishing to appear at
the hearing on the application for Final Order shall:

@) file an appearance with the Clerk of the Supertor Court of
Québec, 1 Notre-Dame Street East, Montreal, Québec, H2Y
1B6, Commercial Division, judicial District of Montreal and
sexve same on Caprion’s counsel, Stikeman Elliott (c/o: Me
Jean Fontaine, 1153 René-Lévesque Blvd. W., 40th floor,
Montreal, Québec, H3B 3V2), along with notice of this
pexson’s address for service, no later than March 6, 2007;
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(ii) if such Appearance is with the view to contest the
application for Final Order or to make representations in
relation thereto, file a writtenn contestation or writien
representations, as the case may be, supported, as to the
facts, by affidavit(s) and exhibit(s), if any, with the
aforementioned Clerk of the Superior Court of Québec,
1 Notre-Dame Street Fast, Montreal, Québec, H2Y 1B6,
Commercial Division, judicial District of Montreal, and
serve same on Caprion’s counsel, Stikeman Elliott (c/0: Me
Jean Fontaine, 1155 René-Lévesque Blvd, W., 40th floor,
Montreal, Québec, H3B 3V2), along with notice of this
person’s address for service, no later than the day that is
four business days before the hearing on the application for
Final order, failing which no contestation of the application
for Final Qrder shall be permitted;

DECLARES that the Shareholders (and any transferee after the record
date of February 7, 2007), IQ and the Ecopia Securityholders and all other
persons notified in accordance with this Interim Order will be duly called
parties to the application for Final Order and will be bound by the orders
and findings of this Court in conmection with the Final Order;

ORDERS that Caprion shall present the application for Final Order with a
certified copy of the Arrangement Resolution duly passed;

THE WHOLE without costs.

(signed) Daniel H. Tingley
DANIEL H. TINGLEY, S.C.].
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SUPERIOR COURT

CANADA . FYgramyg F .yl ~ - »
PROVINCE OF QUEBEC ) AN SIrees
DISTRICT OF MONTREAL R )«
(Comnnirercial Divisiorn) s .. oo o DWRIL 20607

No: 500-11-029809-072

DATE: Mairch 13, 2007

IN THE PRESEMNCE OF THE HONOURABLE DANIEL H. TINGLEY

CAPRION PHARMACEUTICALS INC.,
Applicant

.

THE DIRECTOR IN CHARGE OF THE CHCA
And )

ECOPIA BIOSCIENCES INC.

Mis en cause

JUDGNMENT

i1l CONSIDERING the application of Caprienn Pharmaceuticals Inc.

{"Caprion™) seeking the final approval of an arrangement under Section 192 of
the CBCA at the interim lavel;

23 CONSIDERING the interirn order dated February 6, 2007 issued by the
Honourable Justice Daniel H. Tingley of this Court (" Interim Crder™);

SO0
DQO—-CO4RLE—DT?2

PATENT
| REEL: 019549 FRAME: 0353

TRADEMARK
REEL: 004002 FRAME: 0101



131 CONSIDERING that the Proxy Material {as defined in the Interirm Order)
was sent in accordance with the Interim Order, the whole as more fully appears

from the affidavits of Lloyd M. Segal dated March 12, 2007 and of Arnne-Marie
Guertin dated March 12, 2007, filed in the Court record as Exhibit R-4;

4] CONSIDERING that special shareholders’ meetings were held on March
12, 2007 {tha “Caprion Meatings™);

51 CONSIDERING that a special resolution (the “Arrangement
Resolution™) was submitted at the Caprion Meetings for the purpose of

approving and authorizing the Plan of Arrangement (as defined in the Interim
Order);

is]l CONSIDERING that the Arrangement Rasolution was approved by
835 % of the votes cast by the holders of Caprion Shares (as defined in the
Interizn Order) present or represented by proxy and by 100 % of the votes cast by
holders of Caprion Preferred Shares (as defined in the Interin Order) present or

represented by proxy, as more fully appears from a copy of a letter dated March
172, 2007 filed in the Court record as Exhibit R-5;

7] CONSIDERING that the anmual and special meeting of Ecopia
BioSciences Ine. (“"Ecopia™)'s shareholders was held on dMareh 12, 2007 and that

the Amalgamation Resolution (as defined in the application for interirm and final
orders) was adopted by the Ecopia shareholders;

8] CONSIDERING that the Director in charge of the CBC A (“Director”) has
indicated that he did not need to appear or be heard on the final application as

more fully appears from a copy of a letter dated March 12, 2007 filed in the Court
record as Exhibit R-6.

THE COURT MAXKES THE FOLLOWING FINAL ORDIER:
GRANTS Caprion’s application for a final order;

T ECLARES the Plan of Arrangement duly adopted in accordance with the
directions given by this Court in the Interim Order;

DECLARES that the Plan of Arrangerment conforms with the requirements of the
CTBCA;

DECLARES that the Plan of Arrangement is fair to all persons to whom it is

proposed to issue Thallion Pharmaceuticals Inc. securities pursuant to the Plan of
Arxrangement: )
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GRANTS act that the present order will serve as the basis of an exemption from

the registration requirements of the US Securities Act of 1933, as amended
pursuant to Section 3(a)(10) thereunder, for the distribution of securities
pursuant to the Plan of Arrangement ko persons in the United States;

ORDERS provisional execution notwithstanding appeal and without the
necessity of furnishing any security:;

TIHE WHOLE without costs.
. {') ¥ -
)Y lz

DANIEL H. TINGLEY, S.C.J.

NEORME
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CERTIFICATE

The undersigned, Michael Singer, Vice-President, Chief Financial Officer and
Corporate Secretary of Caprion Pharmaceuticals Inc., certifies that attached hereto is a true
and correct copy of the Certificate of Arrangemem issued by Industry Canada on
March 13, 2007 giving effect to the arrangement under Section 192 of the Canada Business
Corporations Act involving, among olher things, the amalgamation of Ecopia
BioSciences Inc. and Caprion Pharmaceuticals Inc. to form one and the same corporation to
be named Thallion Pharmaceuticals Inc.

DATED this 13™ day of March, 2007.

AT, 1AW EJ923735 v ]
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