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CERTIFICATE CERTIFICAT
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mﬁme on stating eidmant en vigusur ia

JULY 01 JUILLET, 1998

FECTLLISITE TR wmd mw

.,c:.-m«f.b.l(/r:/? @

Otrwesor / [irpcteur
Busineas GCOMPOraions At/ Lo sur es SOCILSS PaT RETONS

AATICLES OF AMALGAMATION
Form 4 STATUTS DE FUSION
Buningsy
Corporadons 1. The name of the amalgamated corpatation is:
NIEITIRIE|PIHIZAIRIM ITMiIEi gl T M F =] of I &Il €
Fovrmude 4 S I N C - i . 1
Lod s ey ]
sccHina par 1
actian) -
2. The addrass of the ragistered office ia: Adrosss duy slége social:
383 SOVEREIGN ROAD .
{Street & Number, or R.R. Numbar & if Muiti-Office Building give Room No.)
{Fue 8 nUMeD, ou numére de Ia R.R. of, 3l 5'agit d"un dclifice & bureaux, Huming du DiTeEu}
LONDON, ONTARIO
(Name of Municipality or Post Office)
(Nom de la munkcipalité ou du buraay de poste)
3. Mumber {or minimom and maximum number) of Nombre (ou nombras  minimal et rgximal}
direciors is: J"adminigtrateurs:
Minimum of one, maximum of fifteen
4. The directot(s) is/are: Administrateur(s): deom
Canadian
Stale
: First name, initials and surnamae Aesidence address, giving Street & No. or R.A- No, Yas or Mo
;” Frénomn, intiales et nom de famille munipality and postat code Rssident
‘:}A‘D Adresse parsonnedie, y compyia la roe at ke nimmeno, @ canzdian
numéro de la B.A., ks pom de s municipalith ai fe code CniiNon
W ; % postal
o i .s..b.TIE.‘..
) Graeme McRae 452 Lawson Road Yes
A : London, ON N6G 1X8
% )/ Albert Beraldo 27 Somerset Cres. Yes
N g} London, ON N6K 3L6
Ty N I |
' ______._,___—a--—-
Harold Arbuckle 123 Commissioners St., Box 129 Yes
Embro, ON NOJ 1J0
Richard Culbert 16 King Cres., Yes
P ¢ mOAS Hickson, ON NOJ 1LO
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continned

.. Directors continued

Name Address
Jim Atchizon R.B, #4

Uxbridge, ON IL9P 1R4

Terry Fizk 10 Queen 8t., Box 149
Harriston, ON NOG 120

Luigi Circelli 505 Talbot 8t., #2238
London, ON Né2 286

Stanley Alkemade R.R. #1
Arva, ON NOM 1CO
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(A) MWMWWMWW, ¢
omdommwﬂpuﬂ e o
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5. (A) Ths smalgamation sgroament has been duly
atopted by the sharsholgers of sach of the

amplgamating corporations as requiced by conformement aiplrigha j
subsection 178 (4) of the Business isr sociiis par wctiont & Hi - “rbdﬁ
Corporations Act on the date sot cut balow, cHdeasnus,

Check  Gocher

AorB AouB

(8) The amalgamation has bean approved by the v (B} Loz ldminhtrltnm d‘q r.h
directors of sach amaigamating cerporation by | lusionne oot
& . sohution as requined by section 177 of the | X résoiution co
Business Corporations Act on the dato set out 2uT I8 0TI Pl
balow. choRssous.
The articlen of amalgamation in subastance Les stetuls ow Tuxioh
contain the provisions of the articles of lox dispoyitions teE st

inchrporation of

VETREPHARM INVESTMENTS

and are more particularly set out in thete
articles,

MNames of amalgamating Ontarig Corporation Number
corporations Numéro de fa socioté en
Dénomination sociple des Cniario
sociads qui fugionnent
VETREPHARM TNVESTMENTS s
HOLDINGS INC. 1050012 June 25, 1998
VETREPHARM INC. 4135558 June 25, 19938
oone PATENT _
—— REEL: 015279 FRAME: 0781
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8. Reatrictiony, if any, on businesa the corporstion may  Limhtes, 'y a Keu,
carry 00 OF O powars the GOMPOrAtion May exerciss. oU U POUVDIFE de It Sociin,

None

Gatégories # nambre maximé 'Ly a-IRou, ¢sich

and meaximum pumiber of shares that
7. The clazses any “ ol o e !

the corporation is authonized to issue:

timited nimbet
An unlimited number of common shares, an un | nibE
of Class A special sghares, an unlimited number of Class B speaia 
shares and an unlimited number of Class C special shares.

PATENT
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The

(a)

(b)

(gl

(d?

7 Fughts. prieges. restinclions and conoimons (1 Drons, povileges, resthchions & Condditions, iy aa@,‘
any) attaching lo each ciass of shares and direclors rmtmhﬂ A chaque calégorie d'achons.e pquvpirsﬂgqs
authority with respect 10 any class of shares which  admunish aleurs relalils 8 chaque catégornik dactiond iy
may b 1550 in senes peut dire &mise an saiie

designations, preferences, rights, conditions, wn
limitations and pruhibition attaching to the Coiimon

and the Class "A", 'B" and "C" Specia) Shares, are as follows:
Priority o
The Class "A", "B" and "C" Special Shares A ﬁ?ﬁr&i&c,

T

in priority, without preisrence or disdd
between the smid three class, to all othe
of the Corne-r+ion as regaris priorvity in +h
0f dividena. and in the distribution of /1

digscolution or winding up <of the Carpﬂr&tiﬁﬂ.
voluntary or involuntary, ©or any other digtributdior
of 1its assets or property among 1ts sharehﬁlﬁ’éﬁ’ﬁ"-f;;‘_,;_
the purpose of winding up its affairs;

Dividends o
The holders of Class "A" aad "B" Specilal Shares: éﬁwﬁg
be entitled to receive, as and when declared 5y
board of directors, out of moneys of the Cﬁ:ﬁpﬁ;,f
properly applicable to tke payment of ]
non~cumulative, cash divideads at a rTate of
cent per month of the redemption amount of One’
Dollars ($1,000) ,:as described in parsgraph (o
(g), herein (herelnafter referred to as tha "Redémr
Amount” per share per annum and no more; such. &
shall be payvable annually in the disceretich ¢
board of directors; and 4in any fiseal yeat-
Corporation such dilvidends as the board of &
may determine as aforesald shall be pald ip pfox
to any dividends on g0y oommon shares of -
Corporation; .

The holders of Class “C" Special Shares =
entitled to recelve, s and when declared hy thg «
of directors, out of moneys= ol the Corparaticm.
applicable to the payment of dividends, nonp-cum
cash dividendaz st a rate of one per ocent per
on the said Special Shares, such dividends to b
annually in the discreticon of the board of dir
and in any fiscal year o¥ the Corporation siuch dd.-mr:l.wfig
as the board of directors may determine as af@raﬁa -3
shall be paid in priority to any dividends ob &
common shares of the Corporation;

The holderz of the Class YAY™, YB" and
Shares shall have the right tQ walve, t
in writing, the right to dividends upon the said: ‘peic:,:i ]
Shares held by them and any such walver may be: @lven
before, during or after the time when the rigit teo
such dividends accrned;

PATENT
REEL: 015279 FRAME: 0783
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(e)

(1)

Distribution
In the event of the liquidation, dissclution ofi
up of the Corporation, whether voluntary or in
or any other distribution of its assgets 3
shareholders for the purpose of winding up its
the holders of Class "A'", "B" and "GV Specis
shall he entitled to receive the respective
Amounts per share, .specified herein toge
the dividends deelared thereon and unpaid, i
to any distribution to the holders of &thi
of shares in the capital stock of the !
but the holders of other classes of sha
capltal stock of the Corporation, but th
of Class "A", "B" and "C" Special Shares -
az such, be entitled to share d4n a@nw
distribution of +the assets or property
Corporation; ‘

Redemption of Class "A" and "C" Shares

The Corporation may, in the manner hereinaftéd
redeem all, or from time to time, any P4
outstanding Class "A" and '"C" Special Sharee»g
the consent of the holder thercof! on payie
holder thereof for each share to be redeé&és
amount of One Thousand Dollars (£1,000) wi
to Class "A" Shares, and the Redemption Aﬁ%
out ip paragraph -(h) herein with respect fto
"C" Bhares, together with any dividends declare
and unpaid; and before redeeming any Class Ak
"c" Special Shares, the Corporation shall iiEd S
each person who, ‘at the date of such maildng;
registered holder of shares to be redeemned
of the igntention of the Corporationm to red
shares held by such registered holder; and sut!
shall be mailed by ordinary prepaid post ﬁ :

the records of the Corporation or, 1in the q
the address of any such holder not appearing
records ©f the Corporation, then to the last
address of the holder, at least thirty (30) days b
the date specified for redemption; and such ,,q_
shall set out the redemption price, the date afid':
or places of redemption aund, if part only of’ the i
held 'by the persan to whem it is addressed A
redeemed, the number thereof so to be redésms
on or after the date so specified for redem
Corporation shall pay or cause to be pald the re n.
price to the registered holders of the shafe i e
redeemed, on presentation and surrender of = the
certiticates for the shares 50 called for ré

at such place or places as may be specified ]
notice, and the certificates for such shifes
thereupon be cancelled, and the shares rép
thereby shall thereupon be redeemedd; and |

PATENT
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(g)

{h)

T g

.

after the Faite specified for redemption in
the holders of su.u shares called for redemp
cease to kg entitled to dividends and gh#
entitled o any rights 1in respect tHEr

to receive the redemption price, unless |
the redemption price shall bpot be m@d
Corporation in accordance with the foregoln
in which cssa, the rights of the holders of
shall remais unimpaired;

Redemption of Class "B" Shares

A holder ol Class "B" Special Shares shald §
to require the Corporation to redeed af
times, all or any of <ths Class "B" Sp
registered in the name of such holder &h
of the Covporation by tendering to thes Jepst pl e
at its head office such registered holderie =N
certificate or certifj-ates for such Class "B90
Shares together with 2 request in writing Speddtilr

{a) that the registered holder desire to REVE &
Class "B" Special Shares referred to in tHewedg
redeamed by the Corporation, and L

(b) the business day (in this paragraph
to as the '"redemption date") on wh ph
desires to have the Corporation redcéfm Su
"AY SBpecial Shivres; '

-

provided that such request for redemption sh§ii
a redempticn date which shall be poet l&ss8 "
(10) days after the'day on which the reques ;I:fﬁ
is given to the Corporation; and upon reécelpt
a request, the Corporation shall on the edemEs
date redeen such Class "B" Special Shaiws ‘shdcols
in such request by paying to such regilstered:k

the amount of $1,000 for each Class "B" Speciel "
being: redeemed, together with aany dividénds: .
thereon and unpaid; and such payment shall 8
by <c¢heque payable at par at any brandéh
Corporation's bankers for the time beifig in Cao
and the sajd Class "B" Special Shares shall bglrede
on the redemption date and from and after ‘thé £ :
date such Ciass "B" Special BShares so tg/ Be. Tc
shall c¢ease to be entitled to dividends of

other type of distribution to such Class "B &
Shares and the registered holder thereof shHAS
be entitled to exercise any of the rights of -
of Class "B" Special Shares in respect thebrénd
payment of the redemption price is not mad
redemption date, in which event the right : SR
holder of the sald shares shall remain unaff@ﬁtﬂﬁﬁ%

Redemption Amcunt for Class "C" ‘
The Redemption Amount for each Class "C'" Speéia
shall e an amount egual to that obtained by :
the fair market value of the net considersgtion

PATENT -
REEL: 015279 FRAME{ ;0785 , -




r-z5-o4

10:-86 FROM:BERESKIMN & PARRE ID:416 3IB1 1398 PAGE 1@

&

(17

€37

B T o S

4c

which all of the 1issued wund outstanding Class  Mo»
Special Shares were issued by the total #ukibes
issued and outstanding Ciass "C" Special Shates
fair market wvalue of the net conzideration amm
shall be +the amount determined in accorddgnce:
generally accepted accounting and valuation pri
by the accountants of the Corporation; and oy
event that any taxing authority having Jums- bty o
shall subsequently allege that such amoubt  ae
determined does not accurately reflect the fads
value of the net consideration for which ali
Class "C" Special Shares were issued or prépoSe
make an sasgsessment of tax on the basis that @ ]
or advantage is or has been conferred on &hy
by reason of such amount &8s sS0 determined thH
any such event, such amount may, ab initio, be ame

by such accountants to such amount ag may e y
upon between such accountants and such taxiing
or Ifriling agreement, =as may be deteriii
appropriate sappellate tribunal or by a Sugéw
having Jurisdiection; and such azmended smount &
upon or determined as aforesaid shall be and is
to be and to have always been thea Redemmtdﬂn
and iao the event that such amended amouant ts.
thar the original amcunt s¢ determined, qny =
dividends paid oy, other distributicn made,
Corporation on the Class "C" Special Shares #& 4
shall be repaid by the holder of the Corporatiofl wi
sixty (60) days of the determination of the o

amount and, conversely, if such amended ﬁﬁhﬁ:-
more than the original amount &0 determined, any.
s¢ determined, any excess dividends paid or
distribution made by the Corporation on the
"C" 8Special Shares as a result shall be paid
holder to the Corporation within sixty (60) digE
the determinetion of the amended amount;

Cancellation

The Corporation may &t any time o0 times purdehias:
for cancellation the whole or any part of the
"AY, "B" and "C" Specilal Shares outstanding frdWm
To time at the lowest price st which, i1n the on¢
of the board of directors of the Corporation,
shares are obtainable, together with any divimﬁénds
declared thereon and unpaid;

Voting

Except as 1s provided in parasgraph (k) below and except
as may be otherwlise provided under +the provisions
of the Business Corporations Act of Ontario or any
successeors to such statute, the holders aof Class "A™,
"B" apd "C" Special Shares shall not, as sudh., be
entitled to any vote at any meeting of the sharehiolders
of the Corporaticon but shall be entitled to natides
of meetings of sharcholders c¢alled for the pl¥pose
of authorizing the dissolution of the Corporxration

PATENT
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K

® S

or the sale of its undertaking or & &

thereof;

(k) Any amendment to the articles i
delete or vary any preterence,
restriction, limitation or . prohib

the Clﬂ.EE NAII. uB-ll and "C-I'r 'B‘h. B-j_' .1
preference shares ranking in pris

with the Class "A', "B" and
addition to the authorizatien by & B
may be authorized by at léast
the votes cast at a meetlng @f-
Class "A"™, "BY and "CY BSpecial Shs
class, duly called for thdt purpos
tour~-fifths (4/5) of the votes
the holders of the commén shatd
that purpose;

(1) Common Shares :ﬁvf
The rights of the holders "of thé& éﬁiﬁm
the corporation include the rights: CiE

(1) to vote at all meetings of Sﬁﬁ

ikl

(ii) to receive, subject to. iy
the remaining property ol

dissclution. *

I3l
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B. The isaue, transtyr or cwnership of shares isfis not  L'dmission, i transfert ou li propvidté-& :
restricied and the reatrictions (it any) are as follows:  pas msteint. Las restictions, &9 Yy
savantes: ‘

The right to transfer shares in the capital stoek & the
C. rporation is restricted in that no shares shall be tFanste;
without the previous consent of the directors of the '
Corporation expressed by a resolution passed by thé Bogid
Directors or by an instrument or instruments in writing Slgned
by a majority of the directors, -

10. Other provisions, if any, ar; Autray dispoaitions, 5% y & Bou:

n/a

1. The statoments required by aubsection 178(2) of the  Les déclarations axigios BUX IrTe3 Gy paracANIe 17 2)
Buznass Corporations Act ars attached ge Schedule e I Loi sur fos socibtés par actions condtiuont Tirirsaxms
- .

12. A copy of D amalgamation agreement of directors  Une copie do la comvontin da fusion o isd rik
resoiuticns (as the case may bo) is‘am attached as  Cex SOMINISURIMS (Seion M c88) oonatituelit) ¥
i Seradule “B" U-1
osR 167 PATENT
REEL: 015279 FRAME- 0788
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Thesa anicips are signed in duplicgte,

Names of the amalgamating corparations and
signaturas and descriplions of office of thelr proper
officers

ﬁer H f L
Graecme M¢Rae - Chicf ’

GBR 187
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OFFICER'S STATEMENT OF

The undersigned, being the President of VETREPHARM INVESTMNENTS
HOLDINGS INC. (the "Amalgamating Corporation"), hereby states there are reasnnabi&
for believing that:

i L

(a) the Amalgamating Corporation is, and the corporation continuiig frof 4

amalgamation (the "Amalgamated Corporation™) will be able to pay its Libitites
as they become due;

()  the realizable value of the Amalgamated Corporation's assets will not be less i
the aggregate of its liabilities and stated capital of all classes; and

(©) no creditor will be prejudiced by the said amalgamation.

This statement is made and attached to the Articles of Amalgamation of ﬂi&
Amalgamated Corporation pursuant o subsectmn 178(2) of the Business Corporcticis A

(Ontario).
A L

Preside.n/tl Graeme McRae

DATED the 26" day of June, 1998.

PATENT
REEL: 015279 FRAME: 0790
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OFFICER'S STATEMENT OF

(a) the Amalgamating Corporation is, and the corporation coOntfiiitig

amalgamation (the "Armalgamated Corporation") will be ablé: mfpmym ‘
as they become due;

) the realizable value of the Amalgamated Corporation’s assets will: i
the aggregate of its liabilities and stated capital of all classes; and:

(c) no creditor will be prejudiced by the said amalgamation,

This statement is made and attached to the Articles of Awilpariinis CaF

Amalgamated Corporation pursuant to subsection 178(2) of the Business Corpvrations s
{Ontario}.

.

DATED the 26" day of June, 1998.

PATENT = .
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Schedule "B”
RESOLUTION OF THE DIRECTORS OF
YETREPHUARM INC,
*APPROVAIL OF AMALGAMATION

WHEREAS the Corporation desires to amalgamate with Vetrepharm Investmens Holilings
Inc_(“VIHI"), a corporation incorporated under the laws of the Province of Oniario:

BE IT RESOLVED THAT:

i. Pursuant to Section 177(1) of the Business Corporations det (Ontario), the amalgamation
of the Corporation with VIHI and their continvance as
(the “Amalgamated Corporation™) is hereby approved.

2. Upon the said amalgamation becoming effective, the issued and outstanding shares o F the
Corporation shall be cancelled without any repayment of capital in respect thereof.

3. The articles of amalgamation shall be the same as the Aricles of the amalgamating hex3ding
Corporation, " '

4, No securities shall be issuned and no assets shall be distributed by the Amalgamated

Corporation in connection with the amalgamation.

5. The by-laws of the Amalgamated Corporation shall be the same ag the bylaws of the
amalgamating holding Corporation.

6. The Chief Executive Officer is hereby authorized and directed to do all such acts and. Afaings
and to execute or cause to be executed (whether under the corporate seal of the Corporation
or otherwise), deliver, file and register all such instruments, agreements and other docxarnents
and take all such action as in such person’s opinion may be necessary or desimble o give
effect to this resolution and to the amalgamation hereinbefore approved.”

Cenificate
The undersigned, being the Secretary of VETREPHARM INC., hereby certifies t¥aat the
foregoing is a true and correct copy of a resolution of the dirsctors consented to in wiiting: ©n the

25" day of June, 1998 and that such resolution remains in full force and effect, unamendied.

DATED the Al+~ day of Tune, 1998.

A2 r3esnlis

Albert Beraldo - Secretary

PATENT
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RECORDED: 10/25/2004

Schedule “B"

RESOLUTIDN OF THE DIRECTDRS OoF

RESOLVED THAT:

The amalgamation of the Corporation and Vetrepharm Inc. (*Vetrepharm®) and their
contiruance as (the “Amalgamated
Corporation”) is hereby approved.

The shares of the Corporation shall be converted into shares of the Amalgamated
Corporation;

Except as prescribed by the Business Corporations Act (Ontario) and Regulstions
thereunder, the Articles of Amalgamation shall be the same as the Articles of
of the Corporation.

No securities shall be issued and no assets shall be distributed by the Amalgamited-
Corporation in connection with the amalgarhation.

The by-laws of the amalgamated Corpﬂrﬂhon shall be the sarne as the by-laws of the
Corporation. )

The President is hereby authorized and directed 4o do all such acts and things and to execute:
or cause to be executed (whether under the corporate seal of the Corporation or otherwise),
deliver, file and register ail such instroments, sgreements and other documents and take all
such action as in such person’s opinion may be necessary or desirable to give effectto this
resolution and to the amalgamation hereinbefore approved.”

Certificate

The undersigned, being the Secretary of VETREFHARM INVESTMENTS BOLDINGS

INC.. hereby certifies that the foregoing is a true and correct copy of a resolution of the dirctors
consented to in writing on the 25% day of June, 1998 and that such resolution remains in full force
and effect, unamended.

DATED the 1 b#L day of June, 1998.

22 ok aleds

Albert Beraldo - Secretary

PATENT
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