This is the 1* affidavit of
M. Carlyle in this case and was
made on June 13, 2013

No. B-130695
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF ALLON THERAPEUTICS, INC.

AFFIDAVIT

1, Matthew Carlyle, of 506-1168 Hamilton Street, Vancouver, BC V6B 282, Accountant,
SWEAR THAT:

1. I am the Chief Financial Officer of Allon Therapeutics, Inc, (“Allon” or the
“Company”) the Petitioners in this proceeding and as such I have personal knowledge of the
matters deposed to in this Affidavit except where I depose to a matter based on information from
an informant [ identify in which case I believe that both the information from the informant and

the resulting statement are true.

2. Allon is incorporated under the Canada Business Corporations Act (the “CBCA”)
and is a clinical-stage biotechnology company developing treatments for major neuro-

degenerative conditions based on two proprietary technology platforms.

3. Allon has a wholly-owned subsidiary located in the United States, Allon

Therapeutics, Inc. ("Allon US"), which is governed pursuant to the laws of Delaware.

Allon’s Clinical Studies

4, Over the last two years, Allon has been primarily focused on the development of
its lead candidate drug, Davunetide, desigried for the treatment of a condition known as

progressive supranuclear palsy ("PSP"). Davunetide is Allon’s most clinically-advanced product
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but has not yet received regulatory approval for marketing and sale. Allon’s other products are
in much earlier stages of the drug development process and require a number of further trials

(and regulatory approvals) prior to being eligible for marketing and sale.

5. Prior to 2010, Allon had performed a number of clinical trials of Davunetide in
the United States and Canada to determine the safety and efficacy of the compound in
compliance with regulatory requirements. In order to facilitate Allon’s application for regulatory
approval to sell and market Davunetide, Allon was required to conduct a clinical trial to establish
the efficacy and safety of the drug in patients suffering from PSP (the “PSP Trial®).
Commencing in the fourth quarter of 2010, the Company began coordinating the PSP Trial and
by October 2011 Allon had enrolled over 300 patients to participate in the PSP Trial.

6. The PSP Trial was also designed to examine a series of secondary and other
exploratory endpoints to determine if Davunetide had any positive impact on those endpoints,

which might impact future development.
Potential Partnership Opportunities

7. Both during and prior to the start of the PSP Trial, Allon sought out partnerships
and joint venture opportunities with global pharmaceutical companies, regional neurclogy
specialty companies, and companies focused on the orphan drug space. The orphan designation
can be granted to drugs that target rare diseases. Allon engaged in detailed discussions with
approximately twelve companies and invited them to conduct due diligence. Ultimately

however, no credible offers resulted from these discussions.

8. Allon was advised that certain of the companies were prepared to re-examine

potential deal structures if the results of the PSP Trial were positive.

9. During the PSP Trial, Allon raised approximately CDN $15 million through
considerable effort and meetings with investors in Europe, the U.S., and Canada, It was clear
from these interactions, as well as discussions with various investment banks, that in the face of

negative results from the PSP Trial, Allon would be essentially un-financeable.
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Results of the PSP Trial

10. On December 18, 2012 the Company announced that the PSP Trial failed to
demonstrate efficacy in the study group, based on the co-primary endpoints. Upon learning
about these results, the Company conducted additional data analysis in the subsequent weeks.
However, this analysis did not show any further efficacy or provide any greater clarity as to why
the PSP Trial failed.

11. In addition, the results of the PSP Trial did not demonstrate any evidence of drug
effect on the secondary or exploratory endpoints examined in that trial. The secondary and
exploratory endpoints were included in the study to provide supporting data for the primary

endpoints and information that could guide future development.

12. Attached hereto and marked as Exhibit “A” is a copy of the news release issued
by Allon, dated December 18, 2012, announcing the results of the PSP Trial.

Allon’s Strategic Review of its Clinical Operations

13. Following the failure of the PSP Trial, the Company commenced an evaluation of
its strategic options and cecased funding any further research and development activities for
Davunetide. Beginning in January 2013, the Company examined all reasonable options,
including potential merger or acquisition ftransactions, selling Allon's assets and securing

additional financing.

14, Based on its circumstances at that time, Allon undertook a broad assessment of -
these options and focused its efforts on locating parties interested in pursuing further work on the
data and samples generated during the PSP Trial, or interested in acquiring Allon's pipeline

products and/or its intellectual property portfolio generally.

15. Over the course of the next four months, Allon had discussions with
approximately 20 interested parties. During this time, the Company continued to incur operating

costs and faced declining liquidity as a result. As a result, the Company took immediate action

50857199.3




to reduce its on-going operating expenses, including laying off a number of employees.

Currently, the Company has six employees and as of June 15, 2013, will have four employees.

16. Although a number of those interested parties discussed potential opportunities
with Allon, some of which conducted due diligence, none of them were interested in pursuing a

transaction with Allon for a number of reasons, including:

(a)  the negative results of the PSP Trial and commercialization risks associated with

Davunetide;

(b)  the requirement for additional capital raising to support further development of

Davunetide and other pipeline products; and

(¢)  the timeline required to effect a transaction given the Company's declining

financial position.

17. In addition, Allon held discussions with several advisors and investment banks
which had been previously contacted to seek assistance in locating potential buyers for some or
all of the assets of the Company. Allon was advised by certain of the investment banks that had
been previously contacted that Allon’s options were limited as a result of the PSP Trial results. A
number of the investment banks offered to assist with the search for potential partners, but stated
openly that such a transaction was unlikely.

18. Following these discussions, it became clear that in light of the PSP Trial results
and Allon’s deteriorating financial circumstances that Allon was facing the prospect of
bankruptcy. At that time, Allon’s liabilities were far greater than its assets and Allon had little

prospect of earning any revenue from its products in a timely manner.

19. In the spring of 2013, Allon progressed to an advanced stage of negotiations with
two of the companies it had initially approached in early 2013. In respect of one company (the
“Potential Bidder”), despite advanced negotiations and due diligence being undertaken, the

Company had concerns over the ability of the Potential Bidder te effect a transaction within the
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timelines required. In addition, after further attempts to progress discussions, the Potential

Bidder was ultimately not able or willing to proceed with a transaction.

20, On May 28, 2013 the Company entered into an agreement with Paladin Labs Inc.
(“Paladin”) to sell the Company for $900,000 provided that, among other things, Allon filed a
proposal under the Bankruptcy and Insolvency Act (“BIA”) (the “Paladin Transaction™),

21. In considering Allon’s circumstances at that time, including the lack of alternative
transactions available and Allon’s liabilities and diminishing cash resources, Allon considered

that it was in the best interests of the Company to enter into the Paladin Transaction.
The Paladin Transaction

22. | Ti;e Paladin Transaction will, in summary and generally speaking, effect a
reorganization of the share capital of Allon which, if all of the conditions precedent are satisfied,
will result in the cancellation of all existing Allon shares for $1 and the issuance of new shares to
Paladin or its designee in exchange for payment of $900,000 to Allon. If the Paladin Transaction

completes, Paladin will own all of the new issued and outstanding shares of Allon.

23, A number of conditions precedent are outlined in the Paladin Transaction,

including the following:

(a) Reorganization of Allon’s share capital pursuant to section 191 of the CBCA,
including the redemption and purchase for cancellation by Allon of all current

issued and outstanding shares in its share capital;

(b) " Filing of a proposal under the BIA and obtaining all statutory approvals, including

creditor approval and any necessary court order(s);
() Termination of all existing employment agreements; and

(d) Completion of due diligence.
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24, Subject to the completion of the conditions precedent, Paladin may close the
Paladin Transaction provided it pays $900,000 to Allon, which is to be used by Allon in its

proposal under the BIA for payment to Allon’s unsecured creditors on a pro-rata basis.
25. The Paladin Transaction must close by August 1, 2013,

26. The Paladin Transaction contains an exclusivity provision which prohibits Allon
from directly or indirectly soliciting or discussing any potential transaction with a third party for
the purchase of Allon until July 31, 2013,

27. Attached hereto and marked as Exhibit “B” is a copy of the Paladin Transaction.
The Bankruptcy Proposal
28. As noted above, Allon concluded that it was in its best interests of the Company

to enter into the Paladin Transaction and seek creditor protection under the BIA given Allon’s

deteriorating financial circumstances and inability to locate any alternative transactions.

29, On May 29, 2012, Allon filed a proposal with the Office of the Superintendent of
Bankruptcy (the “Proposal”) in connection with the Paladin Transaction.

30. Attached hereto and marked as Exhibit “C” is a copy of the Proposal.

31. In comnection with the filing of the Proposal, the trading of Allon’s shares was
halted for failure to meet the continued listing requirements of the TSX, including as a result of
the BIA proceedings commenced by the Company. It is expected that the common shares will be

delisted from the TSX.

32. Attached hereto and marked as Exhibit “D” is a copy of a news release dated
May 30, 2013, anhouncing the filing of the Proposal and the halting of trading of Allon’s shares.

33, As oullined in the most recent audited financial statements for the 2012 fiscal
year, the Company incurred a net loss of $14.92 million, compared to a net loss of $12.77

million n 2011,
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34, As noted above, the Company continues to incur operating costs and reported a
comprehensive loss of $1.07 million in the three months ended March 31, 2013,

35, Allon had $3.39 million in unsecured liabilities outstanding and approximately

$172,000 in cash or cash equivalents at the time of the filing of the Proposal.

36. As reflected in the cash flow projection prepared by Allon’s management for the
period of May 27, 2013 to July 26, 2013, Allon’s cash flow is expected to reduce to
approximately $2,400 by the end of this period. The projected expenses incurred during this
period include operating costs, rent, payroll and funding for the costs of administering the

Proposal process.

37. Attached hereto and marked as Exhibit “E” is a copy of the statement of affairs,
dated May 29, 2013, filed with the Office of the Superintendent of Bankruptey in conjunction
with the Proposal (the “Statement of Affairs™).

38. The Statement of Affairs confirms that the Company has no secured creditors and

has few assets.
Developments Prior to the Creditors’ Meeting

- 39, On June 6, 2013, the Potential Bidder sent a letter to the Trustce indicating a
potential willingness to make an offer in excess of the Paladin Transaction. However, prior to

the meeting of creditors on June 12, 2013 that potential offer from the Potential Bidder was

withdrawn.
Creditor’s Meeting
40. A meeting of the Company’s creditors to vote on the Proposal was held on June

12, 2013 at the office of the Trustee. I am informed by the Trustee, and verily believe to be true,
that of the creditors that either voted by voting letter or attended and voted at the meeting, 100%

voted in favour of the Proposal and 0% voted against the Proposal.

General
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41, Allon undertook significant efforts in the per10ds prior to and after the release of
the PSP Trial results to seek out potential partners or purchasers. In light of Allon’s prior
attempts to seek out transactions to maximize value of its operations and assets, it is my view
that the Paladin Transaction represents the best possible outcome in the circumstances for

creditor realization.

42. The Company has acted in good faith throughout this process in an attempt to

make a viable proposal to its creditors and continue as a going concern.

SWORN BEFORE ME at Vancouver,
British Colhumbia on June 13, 2013

Mﬁtthew Carlyle / .

A Commissioner for taking Affidavits for
British Columbia

Andrew Crabtree
Barrister & Solicitor
BLAKE, CASSELS & GRAYDON LLP
Suite 2600, Three Bentall Centre
595 Burrard St., PO, Box 49314
Vancouver, B.C. V7X IL3
(604) 631-4159

R N . N N S S
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This is Exhibit " A" referred to in the Affidavit #1
of Matthew Carlyle made before me at Vancouver,
British Columbia this 13th day of June 2013.

A Commissioner for the taking of Affidavits for
British Columbia
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For Immediate Release December 18, 2012
Allon announces PSP clinical trial results
VANCOUVER, B.C. — Allon Therapeutics Inc. (TSX: NPC) announced today that its pivotal clinical trial

evaluating its lead product candidate davunetide as a treatment for progressive supranuclear palsy
{PSP) failed to demonstrate efficacy in this population.

The study had co-primary outcome measures: the Progressive Supranuclear Palsy Rating Scale
(PSPRS), and the Schwab and England Activities of Daily Living {SEADL). Data analysis failed to detect
an effect on either the PSPRS or the SEADL. :

The study also examined a series of secondary and exploratory endpoints. There was no evidence of
a drug effect on these secondary or exploratory endpoints in the pre-specified analysis. The
Company will undertake further analysis to determine if there is any evidence of an effect or
explanation for the absence of an effect.

Allon President and CEO Gordon McCauley said, “This is a very sad day for patients, family members,
and caregivers living with PSP because so many of them held out great hope that these results would
define a drug that has an impact on their disease. Sadly these results have not fulfilled these hopes
but we are deeply grateful to them for their unrelenting support of this study. While this outcome is
not at all what we anticipated, we do believe that we designed the correct study and executed that
study well.” '

Allon said the multinational phase 2/3 randomized, double-blind, placebo-controlled trial enrolled a
total of 313 subjects definitively diagnosed with PSP, Subjects were randomized into two groups,
and treated with 30 mg of davunetide or placebo twice per day for 52 weeks. The study was carried
out under a Special Protocol Assessment with the United States Food and Drug Administration (FDA)
at 47 sites in the United States, Canada, United Kingdom, France, Germany, and Australia. The study
was designed to enrol! a homogeneous PSP population and data generated by the study confirm this
finding.

This study did demonstrate that the study population was highly homogenous and that davunetide is
. generally safe and well tolerated in this population. The adverse events recorded during the study
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are typical of this patient population and were generally balanced between the treated and placebo
groups.

The Company said it will evaluate its strategic options going forward, but it will not allocate any
additional capital to research and development activities for davunetide at this time, This strategic
review will include all options for exploiting Alion’s assets. Allon undertook the pivotal trial based
upon statistically significant human efficacy demonstrated in patients with amnestic mild cognitive
impairment, cognitive impairment associated with schizophrenia, and positive biomarker data.

The Company will also take immediate action to reduce its ongoing operating expenses including a
reduction in staff.

Allon management will host a conference calf to discuss these results today, Tuesday December 18,
2012 at 2:00pm PST/5:00pm EST.

Dial-in Details:

Participant Local Dial-in Number(s): 647-427-7450
Participant North American Toll Free Number: 1-888-231-8191

Encore details:

Encore Toll Free Dial-in Number: 1.855.859.2056
Encore Local Dial-in Numbers: 403.451.9481

Encore Password: 83111462

The conference call will be archived for replay for 1 week

About Allon
Allon Therapeutics Inc. is a clinical-stage biotechnology company focused on bringing to market
innovative central nervous system therapies.

The Company is listed on the Toronto Stock Exchange under the trading symbo! “NPC”.

Forward Looking Statements

Statements contained herein, other than those which are strictly statements of historical fact may
include forward-looking information. Such statements will typically contain words such as “believes”,
“may”, “plans”, “will”, “estimate”, “continue”, “anticipates”, “intends”, “expects”, and similar
expressions. White forward-looking statements represent management s outlook based on
assumptions that management believes are reasonable, forward-looking statements by their nature
are subject to known and unknown risks, uncertainties and other factors that may cause the actual
results, events or developments to be materially different from any future results, events or

developments expressed or implied by them. Such factors include, among others, the inherent
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uncertainty involved in scientific research and drug development, Allon’s early stage of development,
lack of product revenues, its additional capital requirements, the risks associated with successful
completion of clinical trials and the long lead-times and high costs associated with obtaining
regulatory approval to market any product which Allon may eventually develop. Other risk factors
include the limited protections afforded by intellectual property rights, rapid technology and product
obsolescence in a highly competitive environment and Allon’s dependence on collaborative partners
and contract research organizations. These factors can be reviewed in Allon’s public filings at
www.sedar.com and sheuld be considered carefully. Readers are cautioned not to place undue
reliance on such forward-looking statements. Similarly, nothing in this press release is meant to
promote a pharmaceutical product or make a regulated claim of efficacy.

FOR FURTHER INFORMATION PLEASE CONTACT:
Carrie Christenson

Allon Therapeutics Inc.

(604) 736-0634

info@allontherapeutics.com
www,allontherapeutics.com
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TERM SHEET

INVESTMENT BY PALADIN LABS INC.

This term sheet is an expression of intent only and is not o be construed as a bindmg agreement,
except where expressly specified otherwise. A binding commitment to consummate the

Parties:

Pprpnee:

‘Closing Date:

- Subscription Price:

Conditioris Precedent;

. Mu#: 2033886.2

. proposed transactions will resuit only from the execution of definitive agreements,

Paladin Labs Inc, or its designee (the “Purchaser”); and
Allon Therapeutics Inc. (the “Corporation”™) -

Upon satisfaction of the applicable conditions precedent, all existing
shares of the Corporation shall be cancelled and the Purchaser will
subscribe for 100% of the newly issued and outstanding shares in the
shane ‘capital of the Corporation (the “New Shares”),

No leter than August 1, 2013,

In the aggregate, the amoimt of CA$900,000 in cash to be invested as.
debt or equity in the Corporation as determiried by the Purchaser, the
whole, payable or issuable to such persons and on such cond:tnons as set
forth at item 7 (Principal Terms) . :

" To the complete satisfaction of Purchaser:

s Due diligence to ‘be completed by May 24, 2013. For greater

certainty, all the pre-clinical #nd clinical data for Davunetide,

- Davunetide subcutaneous and AL-309 shall be made readily
available during the due diligence period;

* Section 191 CBCA - Reorganization (to be completed with -
appropriate statutory condifions, including Court approval,
“securities regulatory approval and other. regulatory approval, if
required), satisfactory to the Purchaser, in order to achleve

o redemption/purchase for cancellation by Corporation of all
* the cumrently issued and. outstanding shares in jts share
. capital;

o ‘amendment to articles of the Corporation, eliminating alt
- current classes of shares and creating a new class of
common shares which shall, at Closing, constitute the
" New Shares (as per :tem "2 above) to be i{ssued to the
Purchaser,

©  no sharcholders’ vote or mesting, unless reqmred by
corporate law or ‘the Court;

o no dissent rights, unless required by corporate law or the
Courr :

o cancellanon of all outstanding employee stock 0ptmns and

(s
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othe agreements pgranting any person the right to
subscribe for or purchase any shares or other securities of
the Corporation, without any payment being made
therefore,

* BIA proposal (including all statutorily required creditor
approvals and Court order - with delays for appeal expired
- without the request for or granting of any appeal - approving the
transactions contemplated hereby and effecting the occurrence of

all “Principal Terms" {as hereinafter defined);

* On or before Closing, termjnation of all existing employment
agreements; ‘

*  No debtor in possession or interim financing to be made before or
after the filing of the BIA proposal;

* At Closing, the Corporation shall have no subsidiaries (as such
termis ised in the CBCA); .

.® At Closing, free and clear title: (i) of the Purchaser to the New
Shares; and (ii) of the Corporation to all its assets, etc, and
subject only to the rights of owners of leased property. Court to
rake orders effecting the same, if necessary;

¢ Execution of an employment agreement with Alistair Stewart, in
a form satisfactory to the Purchaser and the Corporation;

¢ Execution of documents to be prepared by Purchaser's counsel
and reviewed ‘and commented on by the Corporation and its
counsel, including the subscription agreement, '

6.  Timeline: . » On or before May 24, 2013, the Purchaser shall have been
‘ satisfied with its due diligence review:

#* On or before May 29, 2013, the Corporation shall have ﬁlcd 8
Proposal under the BIA;

¢ On or before June 20, 2013, the Proposal and Section 101
Reorganization shall have been approved by the creditors of the
Corporation;

¢ On or before July 16, 2013, all regulatory approvals shail have
been obtained; .

s On or before July 16, 2013, the Court shall have approved the
Proposal and the Section 191 Reorganization and issued its final
order under the BIA and Section 191 of the CBCA;

« The Closing shall occur on the first business day following the
expiry of the appeal period for the Orders, or such earfier date as
the Purchaser may determine in its sole discretion,
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" 8. Representations and -

9.

7.  Principal Terms:

. Warmntiesz

Exclusivity:

Miuif: 2033886.2
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» Treatment of Creditors;

o “Basket” proposal: full and final payment to all unsecured
creditors of the Corporation equal to each such creditor’s
- pro rata share of all proven claims from (i) the fund
provided by the Purchaser equal to the fixed amount of the
" Subscription - Price (being CA$900,000) plus (i) en
- amount equal to the cash and cash equivalents of the
Corporation that are not required to fund the
liabilities of the Corporation for the period between
the fifing of the Notice of Intention and the Closing less
(iii) any amounts that the Corporation is repiired under
epplicable law to pay to creditors ‘in priority to the
unsecured creditors, ‘The Basket shall, for greater
certainty, satisfy all amounts that claimed as payable io
the CEO and CFO or any other employee pursuant to a '
change of control agreement or arrangement,

o The “pro rata share” of any creditor shall be equal to the

' fraction composed of the proven claimi of such creditor as

numerator and the total of all proven claims in the
arrangement of the Corporation as denominator,

¢ Treatment of Shareholders:

©  Redemption of all issued and outstanding shares for -
CAS$1.00 in the aggregate (see “Conditions Precedent”
above); ‘

*  The subscription agreement shall contain all usual and customary
representations and warranties of the Corporation for transactions
of a similar pature, including without limitation: due
authorization, plus corporate capacity;

* Key Davunetide patents in Canada, the US. Burope and
Japanese and the Tel Aviv University and National Institutes of
Health licenses are in good standing and have been maintained;

. Vaiidity of all relevant intellectual property:

¢ Tax losses: amount of noh-capital tax losses, usable after Closing
to be no less than CA$37,000,000; :

The Corporatioh hereby covenants and agrees with the Purchaser that,’
during the period from the date of this Term Sheet until July 31, 2013, it
will not, directly or indirectly (through its trostee or any of jts advisors,
directors, officers, employees, shareholders or otherwise), solicit, initiste, .
encourage, facilitate, provide any information which might facilitate,
negotiate or discuss, any submission, proposal or offer from, or any effort or
nitempt by, any other person, entity or group relating to the acquisition by
any petson, epu‘ty or group of any issued or unissued shares or other
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securities of the Corporation, or any assets of the Corporation, or any
amalgamation, arrangement, takeover bid, reorganization; recapitalization,

. liquidation, winding-up, or other business combination involving directly or
_indirectly the Corporation or r any of its subsidiaries, divisions or business
units, :

10. Governing Law: This Term Sheet shall be governed by and constried in accordance
- with the laws of the Province of Quebec and:the federal laws of
Canada applicable therein. . .

11, Public Announcement: This Term Sheet is provided on the understanding that the Corporation will
not make any public announcement or disclose in any other manner the
contents of this Term Sheet or its existence to anyone, other than its board
of . directors, senior officers, monitor and professional advisors (who will
treat it on the same confidential basis), unless the prior written consent of
the Purchaser (as to the making of such announcement or disclosure and as
to the form and content thereof) has been ohtained {such consent not to be
uareasonably withheld). Provided that if a press release and miaterial change
report regarding this Term Sheet; and any subsequent matier arising from
the implementation of this Term Sheet, is desméd required by the
Corporation’s counsel to meet regulatory requirements, such disclosure
documerts will be disseminated and filed with an immediate copy being
sentto Purchaser

This document sets forth the general terms and conditions on which the Purchaser is considering
purchasing securities of the Corporation; provided, however, that neither the Purchaser nor the
Corporation shali have any legal obligation to complete the transactions contemplated herein or
otherwise, The provision on “Exclusivity” shall be legally binding on and enforceable against
the parties hereto. By execution of this document, each of the parties hereto acknowledges that it
is legaliy bound by such provision. ' .

.SIGNED this Z(Zday of May, 2013.

- PALADIN LABS INC.

Mt 20238862
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of Matthew Carlyle made before me at Vancouver,
British Columbia this 13th day of June 2013.
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PROPOSAL TO CREDITORS AND REORGANIZATION OF SHARE CAPITAL
OF
ALLON THERAPEUTICS INC.

PURSUANT TO THE BANKRUPTCY AND INSOLYENCY ACT (CANADA) AND
CANADA BUSINESS CORPORATIONS ACT

IN THE MATTER OF ALLON THERAPEUTICS INC,

AND IN THE MATTER OF an application under the Bankrupicy and Insolvency Act,
R.S.C. 1985, ¢. B-3, for a proposal with respect to ALLON THERAPEUTICS INC. and a
reorganization of share capital of ALLON THERAPEUTICS INC. under Section 191 of
the Canada Business Corporations Act, R.8.C. 1985, ¢, C-44.

May 29, 2013




ALLON THERAPEUTICS INC,
PROPOSAL TO CREDITORS AND REORGANIZATION OF SHARE CAPITAL

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Proposal (including the Schedules hereto), unless otherwise stated or unless the
context otherwise requires:

“Applicant” means Allon Therapeutics Inc. and its successors;

“Approval of the Proposal” means the approval of the Proposal by the Required
Majority and by an Order of the Court for which all appeal periods have expired;

“Articles of Reorganization” means the articles of reorganization of the Applicant
substantially in the form attached hereto as Schedule A;

“BIA” means the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3 as amended;

“Business Day” means a day, other than a Saturday or Sunday, on which banks are
generally open for business in Vancouver, British Columbia

“CBCA® means the Canada Business Corporations Act, R.S.C. 1984, ¢, C-44, as
amended;

“Certificate of Amendment” means the certificate of amendment to be issued by the
Registrar pursuant to Section 191 of the CBCA in respect of the Atticles of Reorganization;

“Claim” means; (1) any right of any Person against the Applicant in connection with any
indebtedness, liability or obligation of any kind of the Applicant, in each case which
indebtedness, liability or obligation was in existence at the Proposal Filing Date and any interest
that may accrue thereon, whether or not reduced to judgment, liquidated, unliquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
present, future, known, unknown, by gnarantee, by surety or otherwise and whether or not sucha
right is executory in nature, including, without limitation, the tight or ability of any person to
advance a claim for contribution or indemnity ot otherwise with respect to any matter, action,
cause or chose in action whether existing at present or commenced in the future based in whole
or in part on facts which existed prior to or at the Proposal Filing Date and, (i) any other claims
that would have been claims provable in bankruptcy had the Applicant become bankrupt on the
Proposal Filing Date, but a “Claim” does not include an Unaffected Obligation; :

“Court” means the Supreme Court of British Columbia;




“Credifor” means any Person having a Claim, including, without limitation, and subject
to Section 5.6, the holders of Securities, and may, if the context requires, mean a trustes,
receiver, teceiver-manager or other Person acting on behalf of such Petson, but a Creditor shall
not include an Unaffected Creditor;

“Creditors’ Meeting” means the meeting of the Creditors called for the purposes of
considering and voting upon the Proposal;

“Directors” means current or former directors of the Applicant;

“Employees” means those Persons who, at the Proposal Filing Date, are or were
employed by the Applicant or retained by the Applicant to perform services exclusively for the
Applicant;

“Final Order” means the Order to be made under the BIA approving the Proposal and
under Section 191 of the CBCA approving the amendments of the articles of the Applicant in
accordance with the Articles of Reorganization, as such Order may be amended or modified by
any court of competent jurisdiction, provided that, except to the extent waived by Paladin (in its
discretion), such Order shall not be the Final Order until (i) the expiry of the applicable appeal
period without any appeal having been instituted, or (ii) in the event of an appeal or application
for leave to appeal, final determination by the applicable appellate tribunal dismissing the appeal,
or application for leave to appeal, in whole;

“Interim Creditors” means Creditors who have supplied or do supply services, utilities,
goods or materials or advanced funds during the Interim Period, but only to the extent of their
Claims in respect of the supply of such services, utilities, goods or materials or funds during the
Interim Period;

“Interim Period” means the period from and including the Proposal Filing Date to and
including the Proposal Implementation Date;

“New Contmon Shares” means the new common shares of the Applicant created by the
Articles of Reotganization upon the issuance of the Certificate of Amendment;

“New Common Shareholder” means Paladin,

“New Preferred Shares” means the new preferred shares of the Applicant created by the
Articles of Reorganization upon the issuance of the Certificate of Amendment;

“Order” means any order of the Court in these proceedings;
“Paladin® means Paladin Labs Inc, and its successors and assigns;

“Person” means any individual, partnership, joint venture, trust, corporation,
unincorporated organization, government or any agency or instrumentality thereof, or any other
juridical entity howsoever designated or constituted;




“Priority Claims” means all Claims which must by the BIA or any Order be paid in
priority to all other Claims sharing in the estate of the Applicant;

“Proposal® means this proposal to the Creditors and reorganization of share capital of the
Applicant under the BIA and under Section 191 of the CBCA as modified, supplemented or
amended from time to time;

“Proposal Costs” means all {(a) fees (including legal fees), costs, undertakings and
obligations of the Trustee, {(b) fees (including legal and financial advisor fees), costs,
undertakings and obligations of the Applicant, and (c) accounting fees relating to or resulting
from the Proposal;

“Proposal Filing Date” means the date the Proposal was filed with the Offictal Receiver;
being May 29, 2013,

“Proposal Fund” means the total available funds for distribution to Creditors, including
the cash on hand held by the Applicant at the Proposal Implementation Date(as estimated in the
cash flow statement prepared by the Applicant), in addition to the cash payment identified in
Section 2.2, less any amounts paid or payable pursuant to Sections 3.1 and 3.2;

“Proposal Implementation Date” means the date on which (i) all pre-conditions
contained in Section 7.10 have been satisfied or have been waived in writing, and (ii) the
Certificate of Amendment is issued;

“Proof of Claim” has the meaning ascribed thereto in the BIA;

“Ppoven Claim” of a Creditor means the amount of the Claim of such Creditor finally
determined in accordance with the provisions of the BIA and the Proposal;

“Redemption Amount” shall have the meaning ascribed thereto in Section 5.4 hereof;

“Required Majority” means a majority in number and two-thirds in value of the Claims
of all Unsecured Creditors entitled to vote and who are present at the Creditors’ Meeting
(whether in person, by proxy or by voting letter) in accordance with the voting procedures
established by this Proposal and the BIA;

“Secyrities” means all options issued by the Applicant to purchase any of the Shares in
the capital of the Applicant, all warrants issued by the Applicant to purchase Shates in the capital
of the Applicant and any other document, instrument or writing of the Applicant commonly
known as a security, other than the Shares;

“Security? means a mortgage, hypothec, prior claim, pledge, charge, lien or other
security interest on or against the property of the Applicant or any part thereof as security for a
debt due or accruing due from the Applicant, or any negotiable instrument held as collateral
security and on which the Applicant is only indirectly or secondarily kiable;

“Shareholders® means the registered holders of Shares and “Shareholder” means any
one of them;
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“Shares” means all of the shares of all classes in the capital stock of the Applicant issued
and outstanding and as constituted immediately prior to the Proposal Implementation Date;

sSubscribed Securities” means the New Common Shares and/or debt or securities of the
Applicant subscribed for by, and issued to, Paladin, pursuant to the terms of the Subscription
Agreement;

“Subscription Agreement” means that certain subscription agreement related to the
Subscribed Securities to be entered info by and between the Applicant and Paladin;

“Transfer Agent” means the transfer agent for the Shares;

“Trustee” means Deloitte & Touche Ime. and any successor thereto appointed in
accordance with the BIA;

“Unaffected Creditor” means a Person having a Claim in respect of an Unaffected
Obligation but only in respect of such Unaffected Obligation;

“Unaffected Obligations” means the obligations of the Applicant to Interim Creditors;

“Unsecured Creditors” means all Creditors of the Applicant with Claims other than
Claims that are Priority Claims.

1.2 Accounting Terms

All accounting terms not otherwise defined herein will have the meaning ascribed to
them in accordance with International Financial Reporting Standards presctibed by the
Tnternational Accounting Standards Board. Accounting policies and standards of financial
disclosure will be in accordance with International Financial Reporting Standards.

1.3 Articles of Reference

The terms “heteof”, “hereunder”, “herein” and similar expressions refer to this Proposal
and not to any particular atticle, section, subsection, clause or paragraph of this Proposal and
include any agreements supplemental hereto, In this Proposal, a referenco to an atticle, section,
subsection, clause or paragraph will, unless otherwise stated, refer to an article, section,
subsection, clause or paragraph of the Proposal.

1.4  Interpretation Not Affected by Headings

The division of this Proposal into arficles, sections, subsections, clauses or paragraphs
and headings are for convenience of reference only and will not affect the construction or
interpretation of this Proposal,




1.5 Date for Any Action

. In the event that any date on which any action is required to be taken hereunder is not a
Business Day, such action will be requited to be taken on the next succeeding day which is a
Business Day.

1.6 Time

All times expressed herein are Iocal time in Vancouver, British Columbia, Canada unless
otherwise stipulated. Where the time for anything pursuant to this Proposal on a particular date
is unspecified herein, the time shall be deemed to be 5:00 p.m. local time in Vancouvet, British
Columbia.

L7  Numbers and Gender

In this Proposal, where the context requires, a word importing the singular number will
include the plural and vice versa and a word or words importing gendex will include all genders.

1.8 Currency

Unless otherwise stated hetein, all references to cutrency in this Proposal are to be lawful
money of Canada.

1.9 Statntory References

Except as otherwise provided herein, any reference in this Proposal to a statute includes
all regulations made thereunder, all amendments to such statute or regulations in force from time
to time, and any statute or regulation that supplements or supetcedes such statuie or regulation.

1,10 Successors and Assigns

This Proposal will be binding upon and will enure to the benefit of the heirs,
administrators, executors, legal personal representatives, successors and assigns of any Person
named or referred to in this Proposal.

111 Schedules

The following are the schedules to this Proposal which are incorporated by reference into
this Proposal and form patt hereof: :

Schedule A:  Axticles of Reorganization
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ARTICLE 2
PURPOSE AND EFFECT OF THE PROPOSAL

2.1 Purpose

The purpose of this Proposal is to effect a proposal concerning the obligations of the
Applicant and the reorganization of the capital structure of the Applicant in order to enable the
business of the Applicant to continue and the Applicant to become a wholly-owned subsidiary of
Paladin, in the expectation that all Creditors with an interest in the Applicant will derive a greater
benefit from its continued operation and its acquisition by Paladin than would result from the
discontinuance of its operations and the forced liquidation of the Applicant’s assets,

2.2  Strategic Investment

On the Proposal Implementation Date, Paladin shall, subject to and upon the terms and
conditions of the Subscription ‘Agreement, make a strategic investment in the Applicant by
subscribing for New Common Shares or, at the option of Paladin, a combination of New
Common Shares and of debt securities of the Applicant in consideration for a cash payment as
sct forth in the Subscription Agreement in the amount of $900,000 to be used to fund this
Proposal.

2.3  Persons Affected

On and after the Proposal Implementation Date, this Proposal will become effective on
and, subject to the fulfilment by the Applicant of its obligations hereunder, shall be binding on
the Applicant, the Shareholders and the Creditors,

ARTICLE 3
TREATMENT OF CREDITORS’ CLAIMS AND VOTING

3.1  Priority Claims
I Paymehts to Her Majesty

The amounts due to [ler Majesty the Queen in right of Canada or of any province, which
are subject to a demand under subsection 224 (1.2) of the Income Tax Act or of any provision of
the Canada Pension Plan or of the Employment Insurance Act that refers to subsection 224(1.2)
of the Income Tax Act and provides for the collection of a contribution, as defined in the Canada
Pension Plan, ot an employee’s premium, or employer’s premium, as defined in the Employment
Insurance Act, and of any related interest, pepalties or other amounts, or of any provision of
provincial legislation essentially similar to the foregoing provisions as provided in paragraph
60(1.1)(c) of the BIA, and that were outstanding at the time of the filing of the Proposal shall be
paid in their entirety, without interest, within six (6) months after the Approval of the Proposal.




(2). Payments to Employees

The amounts which Employees (past and present) would be entitled to receive pursuant
to paragraph 136(1)(d) of the BIA if their employer had been declared bankrupt on the date of
the Proposal Filing Date, as well as wages, salaries, commission or compensation for services
rendered from and after the Proposal Filing Date up to the date of the Approval of the Proposal
shall be paid in their entirety as soon as rcasonably practicable after the Approval of the
Proposal.

3 Proposal Costs

The Proposal Costs shall be paid in priority to all Claims of Unsecured Creditors and
Priority Claims,

(4)  Priority Claims

Subject to the foregoing, the Priority Claims, without interest, shall be paid in their
entirety in priority to all Claims of the Unsecured Creditors, as soon as reasonably practicable
following the Approval of the Proposal.

3.2  Unaffected Obligations

Unaffected Obligations shall be paid by the Applicant to the Unaffected Creditor in full
in cash on their respective due dates and shall be paid in priority to all Claims of the Unsecured
Creditors.

3.3 Landlord Claims

(1)  Disclaimer of Lease

In the case of any lease of real property disclaimed by the Applicant or the Trustee on the
Applicant’s behalf pursuant to subsection 65.2(1) of the BIA, the landlord affected by the
disclaimer may file a proof of claim for its actual losses, if any, resulting from the disclaimer by
the Applicant, in accordance with subsection 65.2(4) of the BIA, after deduction of any rent paid
and subject to the landlord’s duty to mitigate its damages.

(2)  Treatment of Landiord Claims

For the purpose of voting at the Creditors’ Meeting any landlord having a Claim pursuant
to Section 3.3(1) shall be classified as an Unsecured Creditor.

34 Treatment of Unsecured Credifors

Each Unsecured Creditor shall, in full and final satisfaction of its Claims, be paid the first
$1,000.00 of its Proven Claim, and then be paid an amount determined by applying the following
formula:
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The “Aggregate Amount . The Amount of the Unsecured
Payable to Unsecured Creditor’s Proven Claim (less the
Creditors” (Jess amounts amount of $1,000.00 paid first)
paid for the first $1,000.00 The total amount of all Unsecured
of Unsecured Creditors Creditor’s Proven Claims
Proven Claims) '

Where, for the purposes of the caleulation above, the “Aggregate Amount Payable to
Unsecured Creditors” shall be equal to the Proposal Fund.

3.5 - Procedure for Pavment

Within ten (10) Business Days following the Proposal Implementation Date, the
Applicant shall remit the Proposal Fund to the Trustee for purpose of paying each Creditor the
amount determined pursuant to Sections 3.3 and 3.4, provided however that no paymenis shall be
made to Unsecured Creditors prior to the Trustee making any and all payments required under
Sections 3.1 and 3.2, ot, alternatively, the Trustee reserving and holding in trust sufficient funds
to pay amounts required under Sections 3.1 and 3.2. The Trustee shall remit the relevant
amounts so payable to the Creditors as soon as reasonably practicable following the Proposal
Implementation Date, less such reserves as the Trustee shall deem necessary or appropriate, and
the balance shall be paid in such number of instalments as the Trustee shall deem appropriate.

3.6_ Effect of Proposal Implementation

Effsctive on the Proposal Implementation Date, the Claims of the Creditors shall be
discharged and the Applicant shall thereupon be released from all Claims of Creditors, other than
the obligation fo make payments in the manner and to the extent described in Article 3.

3.7  Non-Application of Sections 91 to 101 of the BIA

Sections 91 to 101 of the BIA, under the heading of “Settlement and Preferences” in the
BIA, shall not apply to the within Proposal. The Trustee and Creditors shall not be enfitled to
avail themselves of these sections.




3.8 Proof of Claim

Tn order to be eligible to vote at the Creditors’ Meeting cach Creditor shall file a Proof of
Claim with the Trustee in accordance with the applicable provisions of the BIA and thereafter
the Trustee shall administer the claims in accordance with the provisions of section 135 of the
BIA.

Forthwith after the Creditors’ Meeting, the Trustee shall give notice (the “Notice™)
pursuant to section 149 of the BIA, by registered mail, to every Person with a Claim that the
Trustee has notice or knowledge of, but whose claim has not been filed or proved,

Any Person who does not prove his Claim within thirty (30) days of the mailing of the
Notice, shall forever be barred from making a claim in this Proposal or sharing in any dividend
hereunder, subject to any exceptions set out in subscctions 149(2)(3) and (4) of the BIA,
regardless of whether such Person was sent a Notice or whether such Person received such
Notice,

In order to receive a distribution from the Proposal Fund, a Creditor must submit a Proof
of Claim prior to the time the Trustee distributes funds in accordance with the Proposal.

ARTICLE 4

MEETING OF CREDITORS

4.1 Creditors’ Meeting

Unless otherwise ordered by the Court, the Creditors’ Meeting shall be conducted by the
Trustee and the Company and shall be held on June 12, 2013 at the offices of the Trustee at
10:00 a.m. at 2800-1055 Dunsmuir Street, Vancouver, British Columbia. All Proofs of Claim
shall be delivered in accordance with the provisions of this Proposal, the BIA and any Order
which may be issued by the Court in respect of the procedure governing the Creditors” Meeting
to be held for the purposes of voting upon the Proposal. The Unsecured Creditors shall vote on
the terms of this Proposal.

42  Conduct of the Creditors’ Meeting

Unless otherwise ordered the Official Receiver, or the nominee thereof, shall preside as the chair
of the Creditors’ Meeting and will decide all matters relating to the conduct of the Creditors’
Meeting. The only petsons entitled to attend the Creditors” Meeting are those persons, including
the holdets of proxies, entitled to vote at the Creditors’ Mecting and their legal counsel, if any,
and the officets, directors, auditors, advisors and legal counsel of the Company, together with
such representatives of the Trustee as the Trustee may appoint in its discretion, and such
scrutineers as may be duly appointed by the chair of such meeting. Any other person may be
admitted on invitation of the chair of the Creditors® Meeting or with the consent of the Creditors,
as the case may be.
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4.3 Adjournment of the Creditors’ Meeting

The Creditors’ Meeting may be adjourned in accordance with Section 52 of the BIA. If
the Creditors’ Meeting is adjourned, no further Proofs of Claim nor proxies shall be filed with or
accepted by the Trustee or the Company for the purpose of voting at any reconvening of the
Creditors’ Meeting,. :

4;4 Voting at the Creditors’ Meeting

In order to be entitled to vote at the Creditors® Meeting, an Unsecured Creditor must file
its Proof of Claim with the Trustee prior to the commencement of the Creditors’ Meeting.
Subject to any applicable provisions in the BIA, only Unsecured Creditors shall vote at the
Creditors’ Meeting and cach Unsecured Creditor will be entitled to voteito the extent of the
amount which is equal to that Unsecured Creditor’s Proven Claim.

4.5 Approval by Unsecured Creditors

In order to be approved, the Proposal must receive the affirmative vote of the Required
Majority.

ARTICLE 5

TREATMENT OF SHAREHOLDERS AND REORGANIZATION OF THE
APPLICANT’S SHARE CAPITAL

The rights of Shareholders shall be affected by the Final Order which will provide for the
following;

5.1 Axticles of Reorganization

Effective on the Proposal Implementation Date, the Articles of Reorganization creating
an unlimited number of authorized New Commen Shares and New Preferred Shares, changing
all issued and outstanding Shares into New Preferred Shares, providing for the mandatory
redemption of the New Preferred Shares and deleting all other authorized but unissued Shares,
will become effective by virtue of the issuance of the Certificate of Amendment.

5.2 Treaﬁngﬂ of Shar¢holders

Effective on the Proposal Implementation Date, each Share held by each Shareholder
shall be converted into one New Preferced Shate, :

5.3 Paladin Subscription

Effective on the Proposal Implementation Date and subject to ‘and upon the terms and
conditions of the Subscription Agreement, Paladin shall subscribe for the Subscribed Securities.
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5.4 Mandatory Redemption

Following the issuance of the Certificate of Amendment, the Applicant shall redeom, and
shall be deemed to have redecmed, on the Proposal Implementation Date, without being required
1o give notice thereof to and without further act or formality on the part of the respective holders
thereof, all of the outstanding New Preferred Shares (namely, those New Preferred Shares issued
by virtue of the change, pursuant to the Certificate of Amendment, of the Shares info such New
Preferred Shares), for an aggregate amount for $1,00 (the “Redemption Amount”). On the
Proposal Implementation Date, the Applicant shall pay or cause to be paid to the Transfer Agent,
on behalf of the holders of the New Preferred Shares, the Redemption Amount.

From and after the Proposal Implementation Date, the New Preferred Shares shall be
deemed to be antomatically redeemed and the holders of the New Preferred Shares shall not be
entitled to any participation in the property or assets of the Applicant and shall not be entitled to
exercise any of the rights of the holders thereof, except in respect of their contractual rights to
receive certain payments as detailed in the Subscription Agreement.

The New Preferred Shares, once redeemed, shall be deemed to have been cancelled.

5.5 Share Certificates

On the Proposal Implementation Date, certificates formerly representing the Shares shall
be deemed to be cancelled and shall be null and void.

5.6 Cancellation of Securities

Effective on the Proposal Implementation Date, all Securities of the Applicant and any
rights to receive such Securities shall be automatically cancelled, with no compensation or
participation being provided or payable therefor or in connection therewith.

5.7 No Other Entitlemenis

The Shareholders and holders of Securities will not be entitled to any interest, dividend,
premium or other payment on or with respect to their Claims, Shares, or Securities, as the case
may be, other than as provided pursuant to this Proposal.

ARTICLE 6
TRUSTEE _

6.1 Proposal Trustee

Deloitte & Touche Inc. shall be the Trustee pursnant fo this Proposal and upon the
making of distributions to the Creditors, in accordance with Article 3 and otherwise complying
with its obligations under the BIA, the Trustee will be entitled to be discharged from its
obligations under the terms of this Proposal. The Trustee is acting in its capacity as Trustee
under this Proposal, and not in its personal capacity and shall not incur any liabilities or
obligations in connection with this Proposal or in respect of the business, liabilities, or
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obligations of the Applicant, whether existing as at the Proposal Filing Date or incurred
subsequent thereto.

The Trustee is authorized to draw on the Proposal Fund on account of Trustee
remuneration upon Creditor and Court approval of this Proposal, subject to taxation by the Court
upon completion of the administration of the estate.

6.2 Certificate of Completion and Discharge of Trustee

Upon the Trustee making the final distribution to the Creditors and all necessary
payments to Unaffected Creditors pursuant to Article 3, the terms of this Proposal shall be
deemed to be fully performed and the Trustee shall provide a certificate to the Applicant and to
the Official Receiver pursuant to Section 65.3 of the BIA and the Tiustee shall be entitled to be
discharged. ‘

63 Indemnification of Trustee

The Trustee shall be indemnified in full by the Applicant for all personal liability arising
from fulfilling any duties or exercising any powers or duties conferred upon them by this
Proposal or under the BIA, except for any wilful misconduct or gross negligence,

ARTICLE 7
MISCELLANEOQUS

7.1  Confirmation of Proposal

In the event that the Proposal is approved by the Required Majority the Applicant will,
unless otherwise ordered by the Court, then seek the Final Order for the sanction and apptoval of
the Proposal. Subject only to the Final Order being granted and the satisfaction of those
conditions of the Proposal described in Section 7.10, the Proposal will be implemented by the
Applicant and will be binding upon all the Creditors of the Applicant and the Shareholders
affected by the Proposal in accordance with its terms.

7.2 Paramountey

From and after the Proposal Implementation Date, any conflict between the Proposal and
the covenants, warranties, representations, terms, conditions, provisions or obligations, expressed
or implied, of any contract, mortgage, hypothec, security agreement, indenture, trust indenture,
loan agreement, commitment letter, agreement for sale, by-laws of the Applicant, lease or other
agreement, written ot oral, and any and all amendments or supplements thereto existing between
one or more of the Creditors or the Sharcholders and the Applicant as at the Proposal
Tmplementation Date will be deemed to be governed by the terms, conditions and provisions of
the Proposal and the Final Order, which shall take precedence and priority.




7.3  Waiver of Defaults

From and after the Proposal Implementation Date, each Creditor and Shareholder shall be
deemed to have waived any and all defaulis then existing or previously commiited by the
Applicant in any covenant, warranty, representation, term, provision, condition or obligation,
expressed or implied, in any contract, agreement, mortgage, hypothec, security agreement,
indenture, trust indenture, loan agrecment, commitment letter, agreement for sale, lease or other
agreement, written or oral, and any and all amendments or supplements thereto, existing between
such Creditor or Shareholder and the Applicant and any and all notices of default and demands
for payment under any instrument, including, without limitation any guarantee, shall be deemed
to have been rescinded.

74  Compromise Effective for all Purposes

The payment, compromise or other satisfaction of any Claim under the Proposal, if
sanctioned and approved by the Court, shall be binding upon all Creditors and Shareholders and
theit respective heirs, executors, administrators, successots and assigns, for all purposes and, to
such extent shall also be effective to relieve any third party directly or indirectly liable for such
indebtedness, whether as guarantor, indemnitor, tenant, director, joint covenantor, principal or
otherwise.

7.5  Participation in Different Capacities

Creditors whose Claims are affected by this Proposal may be affected in more than one
capacity. Bach such Creditor shall be entitled to participate hereunder in each such capacity.
Any action taken by a Creditor in any one capacity shall not affect the Creditor in any other
capacity unless the Creditor agrees in writing,

7.6 Modification of Proposal

The Applicant reserves the right to file any modification of or amendment to the Proposal
by way of a supplementaty or amended proposals filed with the Court at any time or from time to
time prior to the Creditor’s Meeting in which case any such amended or supplementary proposals
shall, for all purposes, be and be deemed to be a part of and incorporated into the Proposal. The
Applicant shall give notice by publication or otherwise to all Creditors in an affected class of the
details of any modifications or amendments prior to the Creditor’s Meeting, The Applicant may
propose an alteration or modification to the Proposal at the Creditor’s Meeting. After such
Creditors’ Meeting, the Applicant may at any time and from time to time vary, amend, modify or
supplement the Proposal if the Court determines that such variation, amendment, modification or
supplement would not be materially prejudicial to the interests of any of the Creditors and
Shareholders under the Proposal or the Final Ordet and is reasonably necessary in order to give
effect to the substance of the Proposal or the Final Order.

7.7 Consents, Waivers and Agreements

As at 12:01 a.m. on the Proposal Implementation Date, each Creditor and Shareholder
shall be deemed to have consented and to have agreed to all of the provisions of this Proposal as
an entirety. In particular, each Creditor and Sharcholder shall be deemed:
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(2)  subject to the Applicant having fulfilled its obligations under the Proposal,
to have exccuted and delivered to the Applicant all consents, releases,
assignments and waivers, statutory or otherwise, required to implement
and carry out this Proposal as an entirety;

(b)  subject to the Applicant having fulfilled its obligations under the Proposal,
{o have waived any default by the Applicant in any provision, express or
implied, in any agrecment or other arrangement, written or oral, existing
between such Creditor or Shareholder and the Applicant that has occurred
on ot priot to the Proposal Implementation Date; and

(¢)  to have agreed that if thete is any conflict between the provisions, express
ot implied, of any agreement or other arrangement, written or oral,
existing between such Creditor or Sharcholder and the Applicant as at the
Proposal Tmplementation Date (other than those entered into by the
Applicant on, or with effect from, the Proposal Implementation Date) and
the provisions of this Proposal, then the provisions of the Proposal take
precedence and priority and the provisions of such agreement or other

. arrangement are amended accordingly.

78  Releases

Other than in respect of the Unaffected Obligations and in respect of and subject to the
fulfilment of the Applicant’s obligations under the Proposal, after the Proposal Implementation
Date, each Creditor of the Applicant shall be deemed to forever release any and all suits, Claims
and causes of action that it may have had against the Applicant or against any of the Directors,
officers, employees and advisors of any of the Applicant prior to the Proposal Filing Date (or
that arose after the Filing Date but which rclates to events which occurred priot to the Proposal
Filing Date), provided however that nothing herein shall release or discharge or be deemed to
have released or discharged any Claims against the Directors which cannot be released or
discharged pursuant to Section 50(14) of the BIA.

7.9 Deeming Provisions

In this Proposal, the deeming provisions are not rebuttable and are conclusive and
irrevocable.

710 Conditions Precedent to Implementation of the Proposal

The implementation of the Proposal by the Applicant shall be conditional upon the
following conditions:

(@)  the Proposal is approved by the Requited Majority;

(b)  the Final Order has been issued and has not been stayed and there is no
outstanding appeal therefrom; ,
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all contracts, agreements and arrangements entered into by the Applicant
shall be terminated, resilated and without effect in accordance with
Section 65.11 or 65.2 of the BIA, as applicable, save and except the
following agreements which shall remain in effect and be unaffected:

(A)  the agreement between the Applicant and Iron Mountain Canada
Corporation, dated March 5, 2010, as amended from time to time;
and :

(B) the agreement between the Applicant and Long View Systems
Corporation, dated May 3, 2012, as amended from time {o time.

For the avoidance of doubt, the license agreements entered into by the
U.S. subsidiary of the Applicant, being the Allon-Ramot Amended and
Restated License Agreement dated November 20, 2011 between Ramot at
Tel-Aviv University Ltd. and Allon Therapeutics, Inc. and the License
Agreement dated October 21, 2002 between the National Institutes of
Health on behalf of the Public Health Service, Department of Health and
Human Setvices and Allon Therapeutics, Inc., as amended from time to
time shall remain in effect and be unaffected;

the execution and delivery of all documents and instruments contemplated
by the Proposal and the Subscription Agreement;

the subsctiptions by Paladin for the Subscribed Securities in accordance
with the terms and conditions of the Subscription Agreement;

filing Asticles of Reorganization and the issuance of the Certificate of
Amendment; and

all other actions, documents and agreements necessary to implement the
Proposal as required herein shall have been effected and executed.

711 Certificate of Amendment

On the day by which all conditions set out in Section 7.10 have been fulfilled or satisfied
or waived, the Applicant shall file the Articles of Reorganization pursuant to Section 191 of the
CBCA and the Certificate of Amendment shall be issued.

712 Notices

Any notice or other communication to be delivered hereunder must be in writing and
may, unless otherwise set out herein, be made or given by personal delivery, registered mail,
facsimile or such other written electronic communication acceptable to the parties addressed to:
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If to the Applicant

Do
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Allon Therapeutics Inc,
506-1168 Hamilton Street
Vancouver, BC V6B 252

Aftention:  Matthew Carlyle
Fax: 604-734-1616

B-mail: mearlyle@allontherapeutics.com
With a copy to;

Blake, Cassels & Graydon LLP
2600—595 Burrard Street
Vancouver, BC V7X 1L3

Attention: Peter Rubin
Fax: 604-631-3315

E-mail: peter.rubin@blakes.com
.(b)  Iftothe Trustee

Deloitte & Touche Inc.
2800-1055 Dunsmuir Street
Vancouver, BC V7X 1P4

Attention:  Huey Lee
Fax: 604-640-3060
B-mail: huelee(mdeloitte.ca

Any such communication so given or mado shall be deemed to have been given or made
and to have been received on the day of delivery if delivered, or on the day of faxing or sending
by other means of recorded electronic communication, provided that such day in either event is a
Business Day and the communication is so delivered, faxed or sent before 5:00 p.m, on such day.
Otherwise, such communication shall be deented to have been given and made and to have been
received on the next following Business Day.




713 Governing Law

The Proposal shall be governed by and construed in accordance with the laws of British
Columbia and ihe federal laws of Canada applicable therein, Any disputes as to the
interpretation or application of the Proposal and all proceedings taken in connection with the
Proposal shall be subject to the exclusive jurisdiction of the Court.

Dated at the City of Vancouver, in the Province of British Columbia, this 29" day of
May, 2013,

Allon Therapeutics Inc.

Matthew Carlyle w/
Chief Financial Off#er




SCHEDULE A
ARTICLES OF REORGANIZATION
OF
ALLON THERAPEUTICS INC.
The Articles of Allon Therapeutics Inc. (the “Corporation”) are amended by:

Creating a new class of shares in an unlimited number designated as New Common Shares and
another new class of shares in an unlimited number designated as New Preferred Shares;

Providing that the rights, privileges, restrictions and conditions attaching to the New Common
Shares and the New Preferred Shares are as set out in in Schedule R-1 attached hereto;

Changing each Common Share of the Corporation issued and outstanding as at 11:59 p.m,
(Vancouver time) on the day immediately preceding the date (the “Effective Date”) of
the Certificate of Amendment to be issued under the Canada Business Corporations Act
in respect of these Articles of Reorganization inte one fully paid and non-assessable New
Preferred Share;

Deleting the class of Common shares and the class of Preferred shares, none of which are
currently issued and outstanding, and to delete the rights, privileges, restrictions and
conditions attaching to such classes of shares; and

Providing that, afier giving effect to the foregoing, the anthorized capital of the Corporation shall
consist only of an unlimited number of New Common Shares and an unlimited number of
New Preferred Shares.
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SCHEDULE [“R-1"]
TO
ARTICLES OF REORGANIZATION
0]
ALLON THERAPEUTICS INC.

The rights, privileges, restrictions and conditions attaching to the authorized shares in the capital
of the Corporation shall be as follows:

1. PROVISIONS ATTACHING TO NEW COMMON SHARES
An unlimited number of New Common Shares of the Corporation shall have attached thereto the
following rights, ptivileges, restrictions and conditions:

1.1, Dividends

The holdets of New Common Shares shall be entitled to receive dividends and the
Corporation shall pay dividends thereon, as and when declared by the board of directors
of the Corporation, out of monies properly applicable to the payment of dividends, in
money or in property or by issuing fully paid shares of the Corporation, in such amount
and in such form as the board of directors of the Corporation may from time to time
determine and all dividends which the board of directors of the Corporation may declare
on the New Commen Shates shall be declared and paid in equal amounts pet share on all
New Common Shares at the fime outstanding,

1.2. Dissolution
In the event of the dissolution, liqguidation or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholdets for the purpose of winding up its affairs, subject to the prior rights of the
holders of New Preferred Shares, the holders of the New Common Shares shall be
entitled to receive the remaining property and assets of the Corpotation,

1.3. Voting Rights
The holders of the New Common Shares shall be entitled to receive notice of and to
attend all meetings of the shareholders of the Corporation and shall have one vote for
each New Common Share held at all meetings of the shareholders of the Corporation,
except meetings at which only holders of New Preferred Shares are entitled to vote
separately as a class,

2, PROVISIONS ATTACHING TO NEW PREFERRED SHARES
An unlimited number of New Preferred Shares of the Corporation shall have aftached thereto the
following rights, privileges, restrictions and conditions:

2.1. Dividends
The holders of the New Preferred Shares shall not be entitled to receive any dividends.
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2.2. Dissolution -

In the event of the liquidation, dissolution or winding-up of the Cotporation, whether
voluntary or involuntary, or any other distribution of the assets of the Corporation among
its shareholders for the purpose of winding up its affairs, the holders of the New Preferred
Shares shall be entitled to receive, in preference and priority to any distribution of the
property or assets of the Corporation to the holders of the New Common Shares, the
aggregate amount of $1.00 for all issued and outstanding New Preferred Shares, but shall
not be entitled to share any further in the distribution of the property or assets of the
Corporation.

2.3. Voting Rights
Except as otherwise required by law, the holders of the New Preferred Shares shall not be
entitled to receive notice of, to attend or to vote at, any meeting of the sharcholders of the
Corporation, '

2.4. Mandatory Redemption . :

Following the issuance of the Certificate of Amendment, the Corporation shall redeem,
and shall be deemed to bave redeemed, on the Effective Date, without being required to
give notice thereof to and without further act or formality on the part of the respective
holders thereof, all of the outstanding New Preferred Shares (namely, those New
Preferred Shares issued by viriue of the change, pursuant to the Certificate of
Amendment of the outstanding Common shares (collectively the “Old Common
Shares™) into such New Preferred Shares), for an aggregate amount of $1.00 for all of the
issued and outstanding Old Common Shares (the “Redemption Amount”). On or
promptly following the effective date of the articles of reorganization of the Corporation
(the “Eiffective Date”), the Corporation shall pay or cause to be paid to the transfer agent
of the Old Common Shares (the “Transfer Agent™), on behalf of the holders of the New
Preferred Shares, the Redemption Amount,

From and after the Effective Date and the payment of the Redemption Amount, the New
Preferred Shares shall be deemed to be automatically redeemed and the holders of the
New Preferred Shares shall not be entitled to any participation in the property or assets of
the Corpotation and shall not be entitled to exetcise any of the rights of the holders
thereof.

The New Preferred Shares, once redeemed, shall be deemed to have been cancelled.

2.5. Share Certiﬁclates
On the Bffective Date, certificates formerly representing Old Common Shares shall be
deemed to be cancelled and shall be null and void.

3
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SHARE EXCHANGE SCHEDULE
TO ARTICLES OF REORGANIZATION
OF
ALLON THERAPEUTICS INC.

The Articles of the Corporation be amended by exchanging all of the issued and
outstanding Common Shares of the Corporation for New Preferred Shares, on a one for one
basis,

5085177811
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of Matthew Carlyle made before me at Vancouver,
British Columbfa this 13th day of June 2013.
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For Immediate Release May 30, 2013

Allen Announces the Filing of a Proposal with Creditors and Reorganization

VANCOUVER, B.C. — Allon Therapeutics Inc. (TSX: NPC) (“Allon” or the “Company”} announced today
that it has filed a proposal (the “Proposal”} pursuant to the Bankruptcy and insolvency Act {Canada)
(the “BIA”) with the Official Receiver, naming Deloitte & Touche Inc. as proposal trustee (the
“Trustee”),

Allon and Paladin Labs Inc. {“Paladin”) have executed a non-binding term sheet outlining Paladin’s
expression of interest to obtain all of the issued and outstanding shares of Allon through a
reorganization of Allon’s share structure (the “Transaction”). The key terms of the Transaction are as
follows: Redemption of all issued and outstanding shares of Allon for CDN$1.00 in the aggregate;
Cash payment by Paladin to Allon in the amount of $900,000; Cancellation of all outstanding
employee stock options and other agreements granting rights to subscribe for purchase any shares
or other securities in Allon; A reorganization pursuant to the Canada Business Corporations Act
whereby Allon’s articles will be amended eliminating current classes of shares and creating a new
class of common shares which shall, at closing, be issued to Paladin; and obtaining of all necessary
court and regulatory approvals prior to the closing date, which must occur no later than August 1,
2013.

Allon also announces that the Toronto Stock Exchange (“TSX”) has determined to halt the trading
of the Company’s common shares on the TSX, effective immediately, for failure to meet the
continued listing requirements of the TSX, including as a result of the B!A proceedings
commenced by the Company. It is expected that the common shares will be delisted from the
TSX at the close of market on June 28, 2013.

The Proposal

Allon expects that its creditors will derive a greater benefit as a result of the Transaction and the
Proposal then would result from a liquidation process under the BIA. Under the Proposal, a fund will
be established for the payment of priority and preferred creditor claims under the BIA, payment of all
costs associated with the Proposal and the pro rata payment of all proven claims of creditors with
the remaining funds. Each unsecured creditor shall, in full and final satisfaction of its claim(s), be
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:: Canada V6B 252
‘News Release

paid the first $1,000.00 of its proven claim, and then be paid an amount calculated pursuant to the
formula outlined in the Proposal.

A meeting of Allon’s creditors is scheduled to take place on June 12, 2013 at 10:00 a.m. at the
Trustee’s office. In the event the Proposal receives the requisite support at the creditors’ meating,
Allon will file an application to the British Columbia Supreme Court to seek court approval of the
Proposal and the Reorganization.

Forward Looking Statements

Statements contained herein, other than those which are strictly statements of historical fact may
include forward-looking information, Such statements will typically contain words such as “believes”,
“may”, “plans”, “will”, “estimate”, “continue”, “anticipates”, “intends”, “expects”, and similar
expressions, While forward-looking statements represent management’s outlook based on
assumptions that management believes are reasonable, forward-looking statements by their nature
are subject to known and unknown risks, uncertainties and other factors that may cause the actual
results, events or developments to be materially different from any future results, events or
developments expressed or implied by them. Such factors include, among others, Paladin’s decision to
finance the Transaction and obtaining court approval for the Proposal and the Transaction. Readers are
cautioned not to place undue reliance on such forward-looking statements.

FOR FURTHER INFORMATION PLEASE CONTACT:
Carrie Christenson

Allon Therapeutics Inc.

(604) 736-0634

info@allontherapeutics.com
www.allontherapeutics.com




This is Exhibit "E" referred fo in the Affidavit #1
of Matthew Carlyle made before me at Vancouver,
British Columbia this 13th day of June 2013,

S
A Commissioner for the taking of Affidavits for
British Columbia

Co

y
P

cr



- | 37

District of: British Columbia

Division No. 03 - Vancouver ' - . IZ]Origin al DAmended
Caurt No. - ’
Esfats No, 1117530

- Form78 -

. Statement of Affairs(Business Proposal] made by an enfity
{Subsection 49(2) and Paragraph 158(d) of the Act/ Subsaciions 60(2) and 82[1) of the Aci)

I the matter of the proposal of
Allon Therapeufics Inc, .
of the Cily of Vancouver, in the Province of British Columbia -
Ta the debtor: ' -
You ara raquired lo caralully and accurately coinplets this form and tha applicable aliachments showing The efate of your affairs on the date of the filing of your
proposal (or notice of inlentlon, If appiicaie), on the 29th day of May 2013, When cosplated, this form and the applicable attachments will constitute the Stalement of
Atfales and must be verified by oath or solemn dedlaration.

LIABILITIES T < ASSETS
{as staled and estimated by the officer} - (a3 staled and estimated by the officer)

1. Unsscured creditors as per fst"™A" .o oo ecin i 3,306,041.33 {dnventory. . ovveneas . 0.00
Balance of secured clakms as perfist"8" .. .. vu vy - os 0.00 2 Trade “X““s;_f"“- Terriatacaraaaenee. REEREELL . .
Tola! U1960UTed GTEGIOTE  +ve s+ vasrenernvanens —-':M 3, Accounls raceivable and ofher raceivables, as per list &

. Good, i iivirerrrrrrracnns 0.00

2, Secured creditors as per fist"8" . ......00 erramaran 1.00 (2111111, AR e 0,60

e L S L LN e ST

4, Confingent, trust caims or olher fiahillties as per s "D .00 4. Bllls of exchange, promissory note, etc,, as perlist'F". .. .00

estimated lo be reclaimable for .+ .+ v covesnvrnseany 5. Daposils in Anancial StLONS .....eveee.enss — 0.00
Tot Fabilities, o v vier covannsiivirinssnnarannris 3,386,042.33 B.Cash.uicvvviiiiens 172,822.00
7. Lveslogk. . ocuvvnnenran Viedrrrarastores Cieriiias 0,00
SUBIE v P N 8. Machinery, equipment and plant . .o v v v vanevrivnnnne ) 0.00
8, Real property or Immovable as per Bt "G ..o v ins 0.00
- 10, FURIUMG « v e ves e eane UUTRUIROPION £.00
11, RRSPs, RRIFs, life Insurance, ete. .. ...... Teeaarines .00
12 Securiles {shares, bands, debentures, efe).......... 0.00
13, Interests under wills . ovn e 0.00
T I NN 0.00
15, Other property, 28 perBsl™H" .. oo e iveeeinsasanss 36,404.00
If debloris & corporation, add:
- Ameunt of subseribed capifal. . . .. ' 41,605,567 44
N Amount paid on capital. oo v eiann (.00
Balance subsered and unpaid. . ... 91,605,567 .44 y
Estimated fo prodice. . veveraerirnrreininnis . 0.00
Total sssete. o iivrianninenins 209,117.00
Delifenty . . oo v nvmnrrnecnis . 3,176,025.33

1, Matihew J Carlyle, of the Ghy of Vancouver in the Provinge: of British Golombla, do swear (or solemily daclars) that his statement and the altached fists are
t the best of my knowlsdgs, & full, e and complets statement of my affairs on the dath day of May 2013 and fully disclose all propaity of evary desaription thatis In
SWORN (or SOLEMNLY DECLARED)

befare me at the Clly of Vancouver In the Pravinca of Brllish Columbla, on this 29ih day of May 2013,

miy possession ar that may devolve on ma In accordance with the Act.
NN | %j@z

S~
Davld A George CA, Commissioner of Oam‘s \ Malthew J Cadyle
For the Provinga of British Columbia .
Explres Sep. 30, 2015 . . .
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Dislrict of; Brilish Columbia
Division No. 03 - Vancouver
Cotrt No.
Estate No, 11-1753091
FORM 78 - Canfinued
List A"
Unsecured Ceedilors
Alon Therapautics Ine,
No. Name of creditor Addrass Unsecured glalm Balange of ¢laim Tofal claim
1 { ACM Medlcal Laboralony ing. PC Box 26280 24,964 08 000 24 954.06
Rochester NY 14626 LISA
2 | ADT Beawily Services Ganada Ins. (English) 15 18Ih Sirel SE 119,81 0.00 119,81
Alfn; Accounts Recslvable Calgary AB T2E8J5
3 | Allstzir Stewarl 506 - 1168 Hamltion S 10,000.00 0,00 10,000,00
Vancouver BC V6B 252
4 | Almag Cliaical Services |9 Charleslown Raad, Seagoe Indusirial Eslate, 112,69 0,00 2,112.60
Cralgavon, BTE3 5PW
Calgavon 00000 UK
& | Almag Clinioal Services -USA 25 Fralz Road 747085 0.00 7,470.85
Souderlon PA 18954 USA
6 { Baylor Coltege of Mediclne. 6550 Fannin, Stits 1801 3,777.54 0.00 377784
Houston TX 77030 USA
7 | Bellwyck Packaging Solulions P.0. Box 57767, Postal Stalion A 2230.34 0.00 2,230.34
Toronto ON MEW 5M5 ’
8 { Bemard Lam 506 - $168 Hamillon St 40,833.33 .00 40,833,332
Vancouver BG VBB 252
9 | BloReposllory Resourses LLG Suile 49 - 50 Divislon Ave 2,393.90 0.00 2,363.90
Millingten KJ 07946 USA
10 | Brighton & Swssex Uni Hospifal Brighton Ganeral Hospital, Eim Grove, Brighlon, 13,580.20 0.00 13,560.20
BNZ IJEW
Elm Grave 0000 UK
11 | Camelita Targ 508 - 1168 Hamilion St 13,750.00 0.00 13.750.00
Vancouver BC VBB 232
12 | Caroline Christensan 506 - 1168 Hamillon St Do 0,00 0,00
Vancouver BC VGB 252
13 | Charles River 22022 Transcanadienne Seanevills 5,793.08 0.00 5,703.06
Mentreal QG HOX 3R3
14 | CHUM-Reszarch Cener Porfa 8-123, 3850 5L Uibaln, Fav. Masson 520,65 8.00 52065
Monfreal QC H2W 1T7
16 | CHW-St.Josaph's Hospilal AZ Ftie 57431 18,425.88 0.00 18,425.88
Los Angelas CA S0074-6781 USA
16 | CNW Group Suite 1500, Watarpark place, 20 Bay Sireel 6600 0.00 616.00
Toronlo ON M5J 2NB
17 | Colorado Watrologisal Instilute Rocky Meuntain Moveren! DNsorders Center, Suite 14,662.00 0.60 14,662.00
510 - 701 East Hompden Avenus
Englewood CO 80113 USA
18 | Connie Marras, MD Taranlo Weslem Hospltal, Movewent Disorders 133423 0.00 13,342.3%
Cenlee, 399 Bathurs! Slreal, MCL 7-402
Torgnie ON M5T 258
19 | Cooley LLP 104 California 81 6 F$ 12,240.57 400 12,240.37
San Franelsco CA 84111-6800 USA
20 | CRA - Ganada Revenue Ageney - Tax « Pacific PO Box 11676 Station Main 0.00 0.00 0.00
Alir; Jasmine Bains cfe Bumaby Fraser Tax Sendces 4737 ¥ing George Highway
{ffica, Reglonal Infeke Cent Sumey BC VAT OES
211D, Anthony E Lang 41 Fleming Cres, 261,98 0,00 261,99
Toronlo ON M4G 2B1
22 | Oy, Bruce MiKer UCSF - Memory & Aging Cenlre MC; 1267, 675 B25.42 0.00 82512
Nelson Riging Lana, Suile 190
" | 5an Francisoo CA 94158 USA
292y 2013 W
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District of; British Columbia
Division No. 03 - Vancouver
Court No.
Estate No. 11-1753081
FORM 78~ Conlinued
Lis1"A"
Unsecured Creditors
Allan Therapeulics Inc.
Ne. Namo of credifor Address Unzecored lalm Balance of claim Tota! clalm
#3 | Dr. Rachelle Doody Baylor Callega of Moditine - 1977 Butler Bivd, 372456 0.00 372486
E5.101
Houston TX 77030 USA
24 | EBD Consutling Inc. 2032 Corte del Nogat, Sulle 120 285,27 0.00 255,27
Carlsbad CA 92011 USA
25 | EMD Miltipore Corporalion 25760 Network Placa 5,067.36 0.00 5,067.36
Chicago 1160673 USA
26 | EPL Archives, Inc 4561 Tesminal drive 147610 0,00 1,378.10
Sterling VA 20166 USA .
27 { Erin N Castelioa MO, 12594 keslrel Streel nars 0.00 813,73
San Diago CA 52129 USA
28 | Faris Vaughan Wills & Musphy LLP 25th Floor, 700 W, Geargla 51 440,58 0.00 440.56
Vancouver BC V7Y 183
79 | FGK, Representalive Service GmbH Helmeransir, 36 8,087.70 009 8,087.70
Munich B0339 Ganmany
30 | Gordon MeCaley 506 - 1168 Hamilon 81 1,191.243.95 0.00 1,191,243.95
Vancouvar BC V6B 252
31 | Grinli Enlerprises Corp. and Servering Fonlana 206 - 1168 Hamilion 8 15:950.38 000 15,050,38
Vancouver 8C VAR 252
32 | Health Research Assoclafion LAC+USC Medical Cenlar - 1540 Masango Skeef, 796212 - 0,00 7,982,142
i Floor
Los Angeles CA §0033 USA
33 | Johins Hopkine Universtly Cenlral Lckbox 12629 Colleclions Canter Drive 13,786.17 06,00 13,758,797
Chleago IL 60693 USA
34 | Kappa Clinlcat Partners, 1.C 3330 Cumberand Boulevard, Suite 500 39,642,15 000 3064215
Allanta GA 30339 USA
38 | KPMGLLP PO Box 4248 Station A 8001543 200 8081545
Toronto ON MW TAG
36 | KUMC Research Institute, Inc, 380 Rainbow Boulevard, Mall Stop 1038 9,783.92 0,00 8,783.92
Kansas City KS 66160 USA
37 1 Lehay Clinic, Inc. Alln: Research Adrinialraken, 41 1al Rd, 859.69 0.00 859.59
Burlinglon MA 01805 UISA
38 | London Healih Sciences Centra Reseerch n 939 Windermess Rd., oom B19-026 3.649.14 0.00 5,649.14
London ON N5A 55 .
30 | Malthew Carlyle 506 - 1168 Hamillan 81 541,739.48 .00 544,739.48
Vancouver BC V6B 252
40 § Mayo Clinle Arizona Altr: Remlt Processing - 2000 181 Streel, S.W,, FO 23,813.76 0.00 2381376
Box 4006
Rochesier MN 55903-4006 USA )
41 { Mayo Glile Jagksomville 4500 San Pablo Road 16,705.88 0.00 16,709,88
Jackaonwills FL 32224 USA
42 | Mayo Clisis Rochasler 200 First Sireal SW.,, PO Box 4008 6,975.24 0.00 5,975.24
Rocheslar MN 55303-4008 LISA .
43 | MeCarthy Tétraull LLP P.0. Box 10424, Suile 1300, 777 Dunsmukr Streat 280,00 0.00 280.00
Yancauver BG V7Y 142
44 | MGH, Neurdlogy Clinica) Trials 140 13h Slreal, Suile 2264 5317.2 0.00 5917.23
Charlastown MA 02128 USA
45 | National Inslitule of Heallh P.0. Box 979071 15,240.00 000 15,240,400
§1, Lowks MO 653197-2000 USA
25-May-2013 Mﬁ/gj
Do & Matthew J Caryle / )
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District of: British Golumbla
Divlsion No. 03 - Vancouver
Court No.
Estats No. 11-1753091
FORM 78 — Confpued
Lial "A"
Unsecured Creditors
Allen Thetapeuios Inc.
No. Name of creditor Adkddress Unsecured clalh Balance of clakn Total cleim
46 | Newcastia Lpon Tyne Hospilal NHS Foundallon Trus¥, Freoman Hosplia! High 14,2725 0.00 11,279.25
Heaton, NswCaslie, Upon Tyae, NE7 7DN
BawCaslla 0000 UK
47 | Olkawa Hospital Research InsOiule 725 Perhdale Aveune 6,899.00 0.00 6,889.00
Ollawa ON K1Y 458
48 | Pacific Norihwest Staiislizal Consulling 16133 154 Ava NE 16,997.18 0.00 16,997.18
Woodinvilla WA 58072 USA
49 | Parkinsor's Disezse and Movemont Disorder Center of 951 N.W. 13th Street Blig SE 14,7654.30 0.00 11,764.30
Boca Relon Boca Raton F 33486 USA
50 { PD Dr. Brit Mellerhauer Paracelsus-Elena-Kinlk, Klinkslrassa 16 28,883,563 0,00 28,883.5)
Hassel 34128 Gemrmany
51 | FD Dr. Stefar: Loranz! Hlinikm Grobhadem, University of Munich, 8,904.73 000 8,04,73
' Marchlonialsirasse 15
Munchen 84377 Gatmany
52 | Pramium Sprieys Waler Company nc. #208-5629 192 Slicel 0.00 0,00 000
Sumrey BG V38 8E5
53 § Primus Telecommunications Canada Incorporaled 44 - 5343 Dundas Streel West 4812 0.00 48,72
Attn: Recelvables Management Depariment Holp Desk Elobiceke ON MIB 6KE
54 | Prof, Dr Gunter Hogliagar Universitatskintum Glassen und Marburg 660240 0.00 6,602.40
Munchen 84377 Germany
58 | Prof, Dr. Axet Lipp Humboldl Universlly Chartle, Capus Virshow, T.860.00 0.00 7.860.00
Hearologische Pollkintk - Augustanburger Plalz 1
Berlin 13353 Garmany
58 | Prof, Dr. Dtk Woitalla Naurologisch Klinkder Rur-Universial im, 8t, Josef 13,715.70 0.00 18,115.7¢
Hospiel, Bochum, D-447%H
Bochum 00000 Germany
57 | Pref. Dr., Helnz Relchmann Universtiatsklinikum Car Gustav Carus an der 14,419.72 Dot 14,419.72
Technlschen Unlversitat Dreschen, Haug 62 Raurn
007, EG, Schuberistr. 18
Drasder 01307 Germany
§6 | Puof. Dr, Reiner Bonecks Universftat Roslock, Zentrum Fur Nervenheitkunda, 9,965.74 0.00 9,965.74
Kllalke Fur Neuralgie and Poliklinik, Gehishaimer
Sirasse 20
Rostock 18147 Germany
59 | Prod. Jesn - Christophe Corvol Hopitel Pilis Salpairiers, Batiment ICM - er elags, 10469877 0.00 104,600.77
47-83 boulevard de THopilal
Paris 76013 Francs
80 | RAMOT P.0%. Box 39296, 32 Haim Levanon Skreet §3,336.18 0.00 53,330.18
el Avlv 6392 |sreal
61 | RBC Daminion Securilies Ing, St Floor - 1065 West Georgla 51 400 000 0.00
' Vancouver BC VBE N9
62 | RBC Royal Bank PO Box 4016, Station "A* 3,664,36 0.00 3.684.36
‘Toronto ON MEW 2E6
63 | RBC Royal Batk of Canada PO Bag Service 2650 0.00 9,00 0.00
Calgary AB T2P 2M7
64 | Regents of The Universlfy of Minnesola NW 5957 PO Box 1450 8,408.70 0.0¢ 8,408.70
Minneapoks MN 554855957 USA
65 | Research Pharmaceutical Services, Jnc, PO Box 1028, Menly, NGW 1655 74,685.63 000 24,605,63
0000C Auglralia

29Moy-2043

Date
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District of: British Columbia
Division No, 03 - Vancouver
Court No,
Estale No. 11-1753001
FORM 78 ~ Confinued
Ll "A
Unsecwed Credilors
Allon Therapeulics no.
Ne. Name of credifor Address Unsecured claim Balance of clalm Total clalm
85 | Resenrch Pharmaceulical Services, fnc. £.0,Box 827530 450,683.42 0,00 45058342
Philadaiphia PA 19182-7930 USA
67 |3, Karger AG, Basel PO Box - Posifach, CH-4008 3,889.60 0.00 3.860.60
Basel 00000 Swilzerand
68 | Setford Royal NHS Foundallon Trest 554 Eodes New Road, Salford, M5 5AP 1191274 (.00 1181274
Salfoed D000 UK
69 | 8AS Protisvalor Medilorance A Rue Salnle Barbe 2387801 0.00 23,978,07
Marseilis $3001 France
70 | The Regents of the Unlversity of Californla David Geffen Sohoot of Medicine, Deparimenl of 17,466,357 0.00 17.496,37
Newrology, 710 Westwood Plaza, 4-231
Los Angelas CA 90(95-1768 LUISA
74 | The Regants of the Universiy of Califomia UCSF Accounting - Extramural Funding, 1856 13,773.87 0.00 13,773.87
Folsom Stresl, Room 425, Campus Malt Box 0815
Sap Francisco CA 94143 USA
72 | The Regents of the Universlty of Calfomia UCSD Offica of Clinical Trial Administralicn, 9500 14,844.55 0.00 14,844.95
Gllman Drive, Universily Cantlar 202
La Jolta CA 92003-0705 LiSA
73 { The Regents of the Univarsily of Califbtla UG Accounting - Extramural Funding, 1855 Fofsem 94,766.79 0.00 94,766.79
Sireel, Room 425, Campus Mallbox 0837
San Francisco CA 94143-0897 USA
T4 | The Regents of the Universily of Michinan Deparimeni of Neurology, 2361 Commonwealih 13,282.16 006G 13,282,168
Bvd,
Ann Arbor M 48105-2045 USA
75 | The Research Instituie of the MeGlll University Hesllh 2455 Guy Slreet, Suile 500 10,290.08 000 10,290,086
Cenler {Monlraal QC H3H 2RI
76 | The Trusless of the Universily of Pennsylvania Office of Research Services, P-221 Frankin 16,489.44 0.00 16.489.44
Bullding, 3451 Walnut Street
" | Philadelphia PA 19104-8205 USA
77 | The University of North Carolina at Ghapel Hil Dopariment of Neurcbgy, 170 Manning Drive, CB 1687356 0.00 16,873,506
7025
Chapet Hil NC 27508 USA
78 | The Universtty of Texas Sculhwastarm Medical Cenler at PO Box 842265 15,864.78 0.00 15,864.75
DBallas Dallas TX 76204-2265 USA
79 [ Trustees of Colambla University In the Gity of New York Columbla Univareity Céinical Trlals Office, PO Box 710845 0,00 7,108.45
26453
How York NY 10087-6453 LISA
80 | TSXtnC: {Toronio Stock Exchange {TO}) 7.0, Box 56257 STN A 14,16964 0.00 14,189,64
Torcnto ON MEW 411
8% | UMDNJ-Robert Wood Johnson Medical Sehool Depl. of Neurclogy, 97 Palsrson 81, 26,708.32 0.00 25,708.32
New Brunswick NJ 08301 USA
82 | Univessity Hospifal of Ulm Oberar Esalsbarg 45 5,74640 .00 9,74640
Ulm 89081 Germany
83 | Universily Hospitais Cenler for Clinical Research, P.O. Box 74420 1021086 0.00 10,210.86
Claveland CH 44194-4420 USA :
841 Unlversily of Afabama al Birmingham Neurology, 350 Sparka Center, 1720 7h Ave, Soufh 9,867.32 (.00 9,067,33
Birrmirgham AL 35233 USA
85 | Univarsity of Chtoagn Deparlrment of Nevrology, 5841 8, Maryland, MC 12,1383 000 12,213.63
2030
Chicago IL 80837 USA
28-May-2013
Dele Htihew J Garlyle
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District of; British Columbia
Division Mo. 03 - Vancouver
Cotirt No.
Estafe No. 11-1753091
FORM 78 — Cantinued
List A"
Unsecured Creditors
Alon Therapaulles Inc,
No. Name of gradilor Address Unsegured ¢Talm Balasce of cleim Total dlalin
85 | Uinlveraity of Loulsville Resaarch Foundat 501 East Broadway, Sulte 210 2847478 0.00 2047428
Loulsvile KY 40202 USA
87 | University of Pennsyhvania Franklia Bulkding, 3451 Walnut Straet, P221 7556.25 0.00 7,556.25
Phflaelphia PA 191046205 LISA
88 | Unlverslly of Soulh Florida PO Box §54687 645,48 0.00 64548
Orlando FE. 32886-4687 USA.
89 | University of Utal Center for Alzheimar's Gare, 850 Komas Drive, 28,009.83 0,00 39,003.83
Sulle 1064
Sall Lake Clly UT B4108 U3A
80 | Westam tns/iullonal Review Poard Dapl 106091, RO Box 150434 207,54 0,00 20754
Harlford GT 06115-0434 USA
51 | Xerox Canada Lid, PO Box 4539 Stalion A 1,7680.80 0.00 1,780.80
Tononlo ON M5W 4P5
Tolal: 3,386,041.33 0.00 3,386,044.33

26-May-2013

Dala
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Matthew J Carlyle
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District of: Brilish Columbia
Division No, 03 - Yancouver
Court No,
Estate No, 11-1753091
FORM 78 — Conlinued
Liat"B"
Secured Credifors
Allan Therapeulica Inc.
Amount of Eglimated Esfimated Baiance of
Ne, Name of creditor Address elgim Particulars of acurlty When given vakeof | suplus fom oldim
. sactily securify unsectred
1 {Xarox Canada Ltd, PO Box 4539 Station A 1,00 | Other - Copler (6-Dec-2010 1.00
Toronta ON MsW 4P5
Total: 1.64 1.00 0.00 0,00
29-May-2013
Dake
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District of: Briish Columbia
Division No, 03 - Vancouver
Court No.
Estate No. 11-1753091
FORM 78 - Continved
List"C*
Preferred Craditors far Wages, Rert, eft.
Allon Therapaulics Ine.
Difiatenae
Pariod during which Amount of Amounl ;
No. Name of credltor Address and ocoupation Nature of clalm oA aim pmyabiatafll ﬁ;:‘i':gnf:r
Totel: 0.00 000 0.00

Dale “Haltew J Cariylo

Page 8of 13




District of: British Columbia
Division No. 03 - Vancouver
Court No.
Estate No. 11-1753091
FORM 78 —~ Continued
Lis1'D*
Confingant o Other Libilies
Allon Therapeulics Ine.
Amount
Name of credior Address Amount of oxpoeted fo Date when Jiablllty X
Ne. of claimant and eccupation Habllity or claim  § |\ diotdend incurred Weture of iabllity
Totak T 0.00

20 May-2013 W /Z
Dala " failhew 4 Caryla /
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District of: British Columbia ‘

Division Ne. 03 - Vancouver
Court Ne,
Estate No. 11-1753091
FORM 78 - Corlinuad
List"E"
Dabis Dug lo the Deblar
Allon Tharapeuics Ing,
Amaunt of delt Follo of ledgars or
Address and oceupation When Estimated to | Particulars of any
No. Narie of debtor Batura of debt {g0od, doubtful, other hookwhere "
bad) porticulars to ba foang | Sontracted produce aacunt:a:h?eld for
.60
Tolat 200 0.00
{.00

Ty,
Date: .

Malihew J Carlyla/
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District of: Brilish Columbia
Division No. 03 - Vancouvet
Court No.
Estate No. 11-1753091
FORM 78 — Contlnued
List*F*
Blls of Exchange, Promissory Nolas, Lisn Noles, Challef
Mortgages, elc., Availabls as Assels
Allon Therapeutles inc,
Namp of all promfssery, Amount of b Partlllc?;ars of any pfroperty
o scceptors, endorsers, ) senots, e, Estimated ta ald as security for
| mortgagors, and guarantors Addeess Ocaupation Date whea due produce payiment of b or note, ete.

‘Total: 0.60 0.00

20 My 2013 P Z

Dala Malthew J Carlyle
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District of: British Columbia
Division Na. 03 - Vancouver
Ceurt No.
Eslate No, 11-1753091
FORM 78 -- Continved
Llst"G"
Real Property or lmmovables Gwned by Deblor
Allon Therapeutics Ine.
Hature of 10 vipse name Panticulars of morigages,
Descriplion of property debtor interast oas Hle stand Total value. hypotiecs, or cther encumhrances Equity or surplus

{naine, address, amaunt)

Total; 0.00 240

20-May 2013 Z
Dals Malthew J Caryle 7
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District of: British Columbla
Division No. 03 - Vancouver
Court No.
Estate No. 111753091
FORM 78 -- Concluded
ListH"
Proparly
Allon Therapelics [na,
FULL STATEMENT CF PROPERTY
Nature of property Locatlon Details of property Orlginal cost Estimates W produce
{a} Sleck-In-lrade 0,00 .00
{b} Trade fixores, eto. 0.00 0.00
{t) Cash iy financld institullons 0.00 0.0
(d) Casti on hand Cashon hand 172,622.00 17262200
(e) Livesiock 0.00 0.00
{) Machinery, egulpment and plant 0,00 6.00
(g} Furnliure Furnilure and equipment 2,957.00 1.00
{h Life Insurance polivies, RRSPs, ete. 0,00 0.00
i) Securitios 0.00 0,00
{f} Intareats undar wils, efc. 0.00 0.00
{k} Vehicks 0.00 0.00
(1 Taxes GST/HST - 2013 £,482,00 §,432,00
(m) Other Alion Therapeufics, ine. (100% whelly 24,17.842.59 2.00
owned subsidiary)
Intalieclual proparlies 0.00 0.00
Prepald insurance and deposlls 1247373 1.00
Deposit 30,000.00 0,000.00
Copiet K] 1.00
Tofal: 209,417.00

29-May-2013

Dala

T

Mallbaw J ( Cailyle
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Caurt No.

File No. 11-1753091

In the matter of the proposal of
Allon Therapeutics Ing.,
of the Cliy of Vancouver, in the Provinge of British
Columbia

Form 78 (Bill C-12)
Statement of affalrs (Business bankruptey)

Deloltte & Toushe Inc. - Trustee

2800 - 1055 DunsmuirStreet, PO Box 46279
Vancouver BC V7X 1P4
Phone: {604) 5340821  Fax; (604) 534-7429




