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AMENDING AGREEMENT 

THIS AMENDING AGREEMENT is made as of July 26, 2011. 

AMONG:

ONDINE BIOMEDICAL INC. (formerly Ondine Biopharma 
Corporation), a company incorporated under the laws of the 
Province of British Columbia, Canada 

(the “Purchaser”)

AND: 

MERRILL A. BIEL, an individual residing at 2563 Delaware 
Avenue, Mendota Heights, State of Minnesota, United States of 
America 

(“Merrill”)

AND: 

LESLIE HAHN, an individual residing at 2563 Delaware Avenue, 
Mendota Heights, State of Minnesota, United States of America 

(“Leslie”)

AND: 

CHESTER SIEVERT, an individual residing at 103 Edgecumbe 
Drive, Mahtomedi, State of Minnesota, United States of America 

(“Chester”, and together with Merrill and Leslie, the “Vendors”)

WHEREAS: 

A. The Purchaser and the Vendors entered into a share purchase agreement made as 
of November 15, 2009 (the “Share Purchase Agreement”) for the purchase and sale of all of 
the issued and outstanding shares of the common stock of Advanced Photodynamic 
Technologies, Inc.; 

B. The Share Purchase Agreement was amended by an amending agreement made as 
of December 7, 2009 (the “First Amendment”) to include adjustment provisions; 

C. Pursuant to Section 2.1.1(b), Section 2.1.2(b) and Sections 2.2.1(a) through (i), 
inclusive, of the Share Purchase Agreement, the Purchaser agreed to issue common shares to the 
Vendors on a Pro Rata Basis on the occurrence of certain milestones; 

APPENDIX H
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D. The Share Purchase Agreement was amended by a settlement agreement (the 
“STC Settlement Agreement” and together with the First Amendment and the Share Purchase 
Agreement, the “Amended Share Purchase Agreement”) made as of the 13th day of 
September, 2010, between the Purchaser, the Vendors, Advanced Photodynamic Technologies, 
Inc., Ondine International Holdings Ltd. and Sinuwave Technologies Corporation.  Pursuant to 
the terms of the STC Settlement Agreement, the Vendors agreed to irrevocably and 
unconditionally release the Purchaser from any and all obligation to issue shares to them on the 
occurrence of the milestones set out in Sections 2.2.1 (g) and (h) of the Share Purchase 
Agreement; 

E. On October 14, 2010, the Purchaser consolidated its share capital on the basis of 
one (1) new common share for every fifteen (15) common shares and pursuant to the adjustment 
provision contained in the First Amendment, the number of  common shares  issuable under 
Section 2.2.1(a) through (i) inclusive of the Share Purchase Agreement were reduced 
accordingly; 

F. On November 24, 2010, the Purchaser issued 55,935 common shares to Merrill 
Biel, 32,629 common shares to Leslie Hahn and 4,661 common shares to Chester Sievert in full 
and final settlement of the milestone obligation set out in Section 2.2.1 (b) of the Share Purchase 
Agreement; 

G. As of the date hereof, Purchaser remains obligated to issue OBP Shares to the 
Vendors on a Pro Rata Basis on the occurrence of the milestones set out in Sections 2.2.1 (a), (c), 
(d), (e) , (f) and (i); 

H. On June 28, 2011, the Purchaser and 0902337 B.C. Ltd. (“Acquireco”) entered 
into an arrangement agreement (as such agreement may be amended or modified, the 
“Arrangement Agreement”) pursuant to which Acquireco has agreed to acquire all of the 
issued and outstanding equity of the Purchaser; 

I. Acquireco’s obligation to complete the transactions provided for in the 
Arrangement Agreement is conditional upon, among other things, the termination of the 
Contingent Share Obligations (as defined in the Arrangement Agreement); and 

J. The Parties wish to amend the Share Purchase Agreement to terminate the 
Contingent Share Obligations in the manner provided for herein. 

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the 
respective representations, warranties, covenants and agreements contained herein, the Parties 
agree as follows: 

1.0 INTERPRETATION

1.1 Defined Terms

All capitalized terms used herein but not specifically defined herein shall have the 
respective meanings ascribed thereto in the Share Purchase Agreement. 
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1.2 Headings

The division of this Agreement into Sections and the insertion of headings are for 
convenience of reference only and shall not affect the construction or interpretation of this 
Agreement.  The terms “this Agreement”, “hereof”, “hereunder” and similar expressions refer to 
this Agreement and not to any particular Section or other portion hereof and include any 
agreement supplemental hereto.  Unless something in the subject matter or context is inconsistent 
therewith, references herein to Sections are to Sections of this Agreement. 

1.3 Extended Meanings

In this Agreement words importing the singular number only shall include the plural and 
vice versa, words importing the masculine gender shall include the feminine and neuter genders 
and vice versa. 

1.4 Currency

All dollar amounts herein are expressed in Canadian currency. 

2.0 AMENDMENT TO THE AMENDED SHARE PURCHASE AGREEMENT

2.1 The Amended Share Purchase Agreement is hereby amended as follows: 

2.1.1 by deleting Section 2.1.1(b) in the Share Purchase Agreement and substituting therefor 
the following: 

“(b) the cash payments provided for in Section 2.2.1; and” 

2.1.2 by deleting Section 2.1.2(b) in the Share Purchase Agreement and substituting therefor 
the following: 

“(b) as to the cash payments provided for in Section 2.2.1, in the manner and at 
the time(s) provided for in Section 2.2.1; and” 

2.1.3 by deleting Section 2.2.1 in the Share Purchase Agreement in its entirety and substituting 
therefor the following: 

“2.2.1 Subject to Section 2.3, the Purchaser shall pay the following amounts to 
the Vendors in cash on a Pro Rata Basis upon the occurrence of the following 
events (each such event referred to as a “Milestone”):

(a) $30,764.25 if the patent for Photodynamic Cellular and Acellular 
Organism Eradication Utilizing a Photosensitive Material and 
Surfactant (application number 09/792,578) is granted by the 
United States Patent and Trademark Office to the Corporation or 
any of its Affiliates within seven (7) years from the date of 
Closing;
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(b) $30,764.25 if the patent for Photodynamic Cellular and Acellular 
Organism Eradication Utilizing a Photosensitive Material and 
Benzalkonium Chloride (application number 10/026,198) is 
granted by the United States Patent and Trademark Office to the 
Corporation or any of its Affiliates within seven (7) years from the 
date of Closing; 

(c) $20,509.50 if the Successful Outcome of VAP-PDT IDE Pilot 
Clinical Study is achieved by the Corporation or any of its 
Affiliates within five (5) years from the date of Closing; 

(d) $30,764.25 if the Successful Outcome of VAP-PDT US Pivotal 
Clinical Study is achieved by the Corporation or any of its 
Affiliates within eight (8) years from the date of Closing; 

(e) $41,019.93 if FDA approval of the VAP-PDT Product is obtained 
by the Corporation or any of its Affiliates within eight (8) years 
from the date of Closing; and 

(f) $20,509.50 if FDA approval of the Intratumoral Methylene Blue 
Injection PDT Product is obtained by the Corporation or any of its 
Affiliates within eight (8) years from the date of Closing.”;  

2.1.4 by deleting Section 2.2.2 in the Share Purchase Agreement and the related Exhibit 1 in 
their entirety and replacing therefore: 

“2.2.2.  [Intentionally deleted]” 

and making any other changes necessarily incidental to these changes; 

2.1.5 by deleting Section 2.2.3 in the Share Purchase Agreement in its entirety and replacing 
therefor:

“2.2.3 The Purchaser shall deliver to the Vendors written notice of the 
occurrence of a Milestone within seven (7) days of its receipt of written evidence 
that such Milestone has been achieved.  The Purchaser shall deliver to each of the 
Vendors the respective cash payment as provide for in Section 2.2.1 to which they 
are entitled hereunder within 30 days after the Purchaser’s receipt of written 
evidence that the relevant Milestone has been achieved.” 

2.1.6 by deleting Section 2.2.4 in the Share Purchase Agreement as amended by the First 
Amendment, in its entirety and replacing therefor: 

“2.2.4.  [Intentionally deleted]” 
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2.1.7 by deleting Section 2.3 in the Share Purchase Agreement in its entirety and replacing 
therefore:

“2.3 In the event that the Purchaser has sold, directly or indirectly, or otherwise 
disposed of, all or any part of the Intellectual and Industrial Property Rights with 
respect to the VAP-PDT Product, the Chronic Rhinosinusitis PDT Product or the 
Intratumoral Methylene Blue Injection PDT Product to an arms-length purchaser 
(each a “Triggering Event”), the Purchaser shall pay or transfer to the Vendors, 
on a Pro Rata Basis, 5% of the Net Proceeds from such Triggering Event (the 
“Participation Fee”) and in such event the Purchaser will have no further 
obligation to pay the cash payments provided for in Section 2.2.1 to the Vendors 
in respect of any Milestones achieved after the date of such sale in respect of the 
Intellectual and Industrial Property Rights sold to such arms- length purchaser. 
Any Participation Fee payable to the Vendors will be paid within five (5) 
Business Days after the Purchaser’s receipt thereof.” 

2.1.8 by:

(a) deleting the definition of  “Additional OBP Shares” in Section 1.1 in the Share 
Purchase Agreement in its entirety; 

(b) deleting the reference to the “Additional OBP Shares” in Section 4.2(b) and (c) in 
the Share Purchase Agreement; 

(c) deleting the reference to the “Additional OBP Shares” in Section 3.2.13 in the 
Share Purchase Agreement and substituting therefor a reference to “any OBP 
Shares hereunder”; and 

(d) deleting each and every reference to the “Additional OBP Shares” in the 
Amended Share Purchase Agreement and substituting therefor a reference to the 
“cash payments provided for in Section 2.2.1”;  

and by making such other changes as are necessarily incidental to the changes set out 
above;

2.1.9 by deleting Section 3.2.12 in the Share Purchase Agreement as amended by the First 
Amendment in its entirety and replacing therefor: 

“3.2.12.  [Intentionally deleted]” 

and making any other changes necessarily incidental to this change; and 

2.1.10 by deleting Sections 3.6(f) and (i) and Section 4.2(d) in the Share Purchase Agreement, in 
their entirety. 

2.2 Each of the Vendors acknowledges and confirms that the Contingent Share Obligations 
are hereby terminated and that the Vendors have no further rights to any securities of the 
Purchaser pursuant to the Amended Share Purchase Agreement.   
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3.0 GENERAL

3.1 Amended Share Purchase Agreement Ratified and Confirmed

Except for the changes and amendments to the Amended Share Purchase Agreement 
specifically provided for herein, the Amended Share Purchase Agreement is hereby ratified and 
confirmed in full force and effect, and the Amended Share Purchase Agreement as amended 
hereby shall be read, taken and construed as one and the same instrument. 

3.2 Effective Time

This Agreement shall become effective at the Effective Time (as defined in the 
Arrangement Agreement), provided that if the Effective Time has not occurred on or before 
October 1, 2011 this Agreement shall thereupon immediately terminate and cease to be of any 
force or effect.  Each of the parties hereto expressly acknowledge and agree that this Agreement 
does not affect  any representations, warranties and covenants provided prior to the Effective 
Time.  

3.3 Benefit of the Agreement

This Agreement shall enure to the benefit of and be binding upon the respective heirs, 
executors, administrators, successors and permitted assigns of the Parties. 

3.4 Governing Law; Attornment

This Agreement shall be construed and enforced in accordance with, and the rights of the 
Parties shall be governed by, the laws of the Province of British Columbia and the laws of 
Canada applicable therein.  For the purposes of all legal proceedings, this Agreement shall be 
deemed to have been performed in the Province of British Columbia and the courts of the 
Province of British Columbia shall have jurisdiction to entertain any action arising under this 
Agreement.  Each of the Parties hereby irrevocably and unconditionally attorns to the exclusive 
jurisdiction of the courts of the Province of British Columbia located in the City of Vancouver. 

3.5 Counterparts; Facsimile

This Agreement may be executed and delivered in one or more counterparts and via 
facsimile or by email, and by the Parties in separate counterparts, each of which when executed 
and delivered shall be deemed to be an original but all of which taken together shall constitute 
one and the same agreement. 

H-6



- 7 - 

DM_VAN/286806-00001/8089935.1 

IN WITNESS WHEREOF this Agreement has been executed by the Parties hereto. 
 
 
ONDINE BIOMEDICAL INC.   

Per: “signed”    
 Authorized Signatory    

Per: “signed”    
 Authorized Signatory    
 
 
SIGNED, SEALED AND DELIVERED in 
the presence of: 
 
“signed” 

) 
) 
) 
) 

 
 
 
“signed” 

Witness ) 
) 

MERRILL A. BIEL 

Address ) 
) 

 

 ) 
) 

 

Occupation )  
 
 
SIGNED, SEALED AND DELIVERED in 
the presence of: 
 
“signed” 

) 
) 
) 
) 

 
 
 
“signed” 

Witness ) 
) 

LESLIE HAHN 

Address ) 
) 

 

 ) 
) 

 

Occupation )  
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SIGNED, SEALED AND DELIVERED in 
the presence of: 
 
“signed” 

) 
) 
) 
) 

 
 
 
“signed” 

Witness ) 
) 

CHESTER SIEVERT 

Address ) 
) 

 

 ) 
) 

 

Occupation )  
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