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CONVEYING PARTY DATA

| Name || Execution Date |
IDRAXIMAGE, Inc |l07/11/2008 |
RECEIVING PARTY DATA

|Name: ||DRAXIS Specialty Pharmaceuticals Inc. |
|Street Address: 16751 TRANS-CANADA HIGHWAY |
lcity: | KIRKLAND, QUEBEC |
|State/Country: |ICANADA |
|Postal Code: |IHOH 444 |
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
In re: U.S. Patent Nos.

4,880,615
5,227,152
5,242,680
5,306,482
5,539,138
5,556,939
5,565,185
5,601,801
5,632,969
6,623,721

TRANSMITTAL REQUESTING RECORDATION OF ASSIGNEE NAME CHANGE
DUE TO AMALGAMATION

Please accept the attached documents as evidence of the chain of title with respect to
cach of the above-referenced patents from

DRAXIMAGIE, Inc.
to
DRAXIS Specialty Pharmaceuticals Inc.

It is hereby requested that the Patent Office amend its records to reflect the ownership of
cach of the listed patents by DRAXIS Specialty Pharmaceuticals, Inc.

Date: July 11, 2008 /Joseph Lucci/
Joseph Lucci
Registration No. 33,307

Woodcock Washburn LLP
Cira Centre, 12" Floor
2929 Arch Street
Philadelphia, PA 19104
Telephone: (215) 568-3100
Facsimile: (215) 568-3439
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I*l Industry Canada

Certificate
of Amalgamation

Canada Business
Corporations Act

Industrie Canada

Certificat
de fusion

Loi canadienne sur
les sociétés par actions

DRAXIS SPECIALTY PHARMACEUTICALS INC/

PRODUITS PHARMA CEUTIQUES SPECIALISES DRAXIS INC.

Name of corporation-Dénomination de la société

I hereby certify that the above-named
corporation resulted from an amalgamation,
under section 185 of the Canada Business
Corporations Act, of the corporations set out in
the attached articles of amalgamation.

o2

Director - Directeur

427967-1

Corporation number-Numéro de la société

Je certifie que la société susmentionnée est
issue d'une fusion, en vertu de l'article 185 de
la Loi canadienne sur les sociétés par actions,
des sociétés dont les dénominations
apparaissent dans les statuts de fusion
ci-joints. '

Jamuary 1, 2005 / le 1 janvier 2005

Date of Amalgamation - Date de fusion

Canadi
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I* I Industry Canada Industrie Canada

) FORM 9 FORMULE 9
Canada Business Loi canadienne sur les ARTICLES OF AMALGAMATION STATUTS DE FUSION
orations Act sociétés par actions . (SECTION 185) (ARTICLE 185)
1 -- Name of the Amalgamated Corporation Dénomination sociale de la société issue de la

fiinn

DRAXIS SPECIALTY PHARMACEUTICALS INC./
PRODUITS PHARMACEUTIQUES SPECIALISES DRAXIS INC.

2 --The province or territory In Canada where the registered office Is La province ou le territoire au Canada ol se situera le siége social
to be situated

Province of Quebec

3--The classes and any maximum number of shares that the Catégories et tout nombre maximal d'actions que la société est autorisée a
corporation is authorized to issue émettre

The attached schedule I is incorporated into this form.

4 -- Restrictions, if any, on share transfers Restrictions sur le transfert des actions, ¢'il y a lieu

The attached schedule II is incorporated into this form.

5 -- Number (or minimum and maximum number) of directors Nombre (ou nombre minimal et maximal) d'administrateurs
Minimum: 1 Maximum: 10

6 — Restrictions, if any, on business the corporation may carry on Limites imposées & l'activité commerciale de la société, s'il y a lieu
N/A
7 -- Other provisions, if any : Autres dispositions, s'il y a lieu

The attached schedule III is incorporated into this form.

8 -- The amalgamation has been approved pursuant to that section or La fusion a été approuvée en accord avec l'article ou le
subsection of the Act which is indicated as follows: paragraphe de la Lol indiqué ci-aprés

9- Ne’xme 9f thg amalgamating co.rporaﬁor}s C?rporation No. Signature Date T‘itle
Dénomination sociale des sociétés fusionnantes N° de la société Titre
DRAXIMAGE INC. 336241-8 M b (e, | 200412t | Secretary
DRAXIS PHARMA INC. 343360-9 o bo o fhen] 200418 o | Secretary
For Departmental Use Only - A l'usage du ministére Filed - Déposée '
N do o ot Han 96 7-) DEE 2 2 2004

1C 3190 (2001/11) DSG 03/2002 C a n a d a
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9 SCHEDULE I

The preferred shares, the common shares and the Class B common shares shall carry and be
subject to the following rights, privileges, restrictions and conditions, that is to say:

Dividends

1. The holders of record of the preferred shares shall be entitled to receive in each financial
year of the Corporation, when and as declared by the board of directors, fixed,
preferential cumulative dividends at a rate equal to the Canadian prime rate plus 2.75%
per share per annum calculated on the redemption price per share (as hereinafter defined).
Such dividends shall accrue and be cumulative from the respective dates of the issue of
the preferred shares. Canadian prime rate means the rate of interest per annum
established from time to time by National Bank of Canada as the reference rate of interest
for the determination of interest rates that National Bank of Canada will charge to
customers of varying degrees of credit worthiness in Canada for Canadian dollar demand
loans in Toronto, Ontario. Such dividends shall be payable in annual instalments on the

~ 15™ day of J anuary each year. If on any dividend payment date the Corporation shall not
have paid the said dividends in full on all preferred shares then outstanding, such
dividends or the unpaid part thereof shall be paid on a subsequent date or dates in priority
to dividends on the common shares, the Class B common shares and on any shares of any
other class ranking junior as to the payment of dividends to the preferred shares.

2. After the payment or setting aside for payment of dividends on the preferred shares, the
holders of the common shares and of the Class B common shares shall be entitled to
dividends as and when declared by the board of directors of the Corporation.

3. Cheques of the Corporation payable at par at any branch of the Corporation's bankers in

- Canada shall be issued in respect of dividends which are paid in money (less any taxes

required to be deducted) and the mailing of such a cheque to any holder shall satisfy the
dividend represented thereby.

Redemption

4. The Corporation may redeem in the manner hereinafter provided, all or from time to time
any part of the outstanding preferred shares on payment to the holders thereof for each
share to be redeemed of the redemption price per share (as hereinafter defined).

5. Before redeeming any preferred shares, the Corporation shall mail to each person who, at
the date of such mailing, is a holder of shares to be redeemed notice of the intention of
the Corporation to redeem such shares held by such holder. Such notice shall be mailed
by ordinary prepaid post addressed to the last address of such holder as it appears on the
books of the Corporation or, in the event of the address of any such holder not appearing
on the books of the Corporation, then to the last known address of such holder, at least
30 days before the date specified for redemption. Such notice shall set out the
redemption price, the date on which redemption is to take place and, if part only of the
shares held by the person to whom it is addressed is to be redeemed, the number thereof

MTL_LAW #1568367 v. 2
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. s0 to be redeemed. In case a part only of the then outstanding preferred shares is at any
time to be redeemed, the shares so to be redeemed shall be selected by lot in such manner
as the directors in their discretion shalil decide or, if the directors so determine, may be
redeemed pro rata disregarding fractions, and the directors may make such adjustments
as may be necessary to avoid the redemption of fractional parts of shares. On and after
the date so specified for redemption, the Corporation shall pay or cause to be paid to the
holders the redemption price of the shares to be redeemed, on presentation and surrender
of the certificates for the shares so called for redemption at the registered office of the
Corporation or at such other place or places as may be specified in such notice, and the
certificates for such shares shall thereupon be cancelled and the shares represented
thereby shall thereupon be and be deemed to be redeemed. From and after the date
specified in such notice for redemption, the holders of such shares called for redemption
shall cease to be entitled to dividends and shall not be entitled to any rights in respect
thereof, except to receive the redemption price, unless payment of the redemption price
shall not be made by the Corporation in accordance with the foregoing provisions, in
which case the rights of the holders of such shares shall remain unimpaired. On or before
the date specified for redemption the Corporation shall have the right to deposit the
redemption price of the shares called for redemption in a special account with any
chartered bank or trust company named in the notice of redemption to be paid, without
interest, to or to the order of the respective holders of such shares called for redemption
upon presentation and surrender of the certificates representing the same and, upon such
deposit being made, the shares in respect whereof such deposit shall have been made
shall be deemed to be redeemed and the rights of the several holders thereof, after such
deposit, shall be limited to receiving, out of the moneys so deposited, without interest, the
redemption price payable with respect to their respective shares against presentation and
surrender of the certificates representing such shares.

Purchase for cancellation

6. The Corporation shall have the right at its option at any time and from time to time to
purchase for cancellation the whole or any part of the preferred shares, pursuant to
tenders received by the Corporation upon request for tenders addressed to all holders of
preferred shares, or with the unanimous consent of the holders of all preferred shares by
private contract at the lowest price at which, in the opinion of the directors, such shares
are obtainable, but not exceeding the redemption price per share. If, in response to an
invitation for tenders, two or more shareholders submit tenders at the same price and if
such tenders are accepted by the Corporation in whole or in part, then, unless the
Corporation accepts all such tenders in whole, the Corporation shall accept such tenders
in proportion as nearly as may be to the number of shares offered in each such tender.

Retraction

7. The holders of the preferred shares may at any time and from time to time call upon the
Corporation, by written request, to purchase or redeem all or part of such shares and,
subject to Section 36 of the Canada Business Corporations Act, the Corporation within
30 days of receipt of such request, shall purchase or redeem such shares at the redemption
price per share.

MTL_LAW #1568367 v. 2
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\‘demption price

8. “Redemption price per share” shall mean the amount of $100.00, together with all unpaid
cumulative dividends, whether or not earned or declared, which shall have accrued thereon
and which, for such purpose shall be treated as accruing up to the date of such redemption.

Liquidation

9. In the event of the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary:

(a) the holders of the preferred shares shall be entitled to receive before any
distribution of any part of the assets of the Corporation among the holders of any
other shares, an amount equal to the redemption price per share and no more; and

(b)  the holders of the common shares and of the Class B common shares shall be
entitled to receive pari passu, after distribution to the holders of the preferred
shares, the remaining property of the Corporation.

Voting

10.  Subject to the provisions of the Canada Business Corporations Act or to the Articles, the
holders of the preferred shares shall not, as such, have any voting rights nor shall they be
entitled to attend shareholders' meetings.

11. The holders of the common shares are entitled to one vote for each share held at all
meetings of shareholders.

12. The holders of the Class B common shares are entitled to ten (10) votes for each share
held at all meetings of shareholders.

MTL_LAW #1568367 v. 2
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. SCHEDULE 11

No shares of the capital stock of the Corporation shall be transferred without the consent
of the directors of the Corporation, evidenced by a resolution passed by them and recorded in the
books of the Corporation.

MTL_LAW #1568367 v. 2
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SCHEDULE II1

1. The number of shareholders of the Corporation shall be limited to 50, not including
persons who are in the employment of the Corporation or of a subsidiary and persons
who, having been formerly in the employment of the Corporation or of a subsidiary,
were, while in that employment, and have continued after the termination of that
employment to be shareholders of the Corporation, two or more persons holding one or
more shares jointly being counted as a single shareholder.

2. Any invitation to the public to subscribe for securities of the Corporation is prohibited.

MIL_LAW #1568367 v. 2
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I*I Industry Canada

Corporations Canada

9th floor

Jean Edmonds Towers South
365 Laurier Avenue West
Ottawa, Ontario K1A 0C8

Oe étage

May 28, 2008 / le 28 mai 2008

THOMAS LAPQRTE AUST
MCCARTHY TETRAULT

1000 DE LA GAUCHETIERE OUEST
BUREAU 2500

MONTREAL QUEBEC

H3B 0A2

Re - Objet
DRAXIS HEALTH INCJ
SANTE DRAXIS INC.

Enclosed herewith is the document issued in the above
matter.

A notice of issuance of CBCA documents will be
published in the Canada Corporations Bulletin A
notice of issuance of CCA documents will be
published in the Canada Corporations Bulletin and the
Canada Gazette.

IF ANAME OR CHANGE OF NAME IS
INVOLVED, THE FOLLOWING CAUTION
SHOULD BE OBSERVED:

This name is available for use as a corporate name subject to and
conditional upon the applicants assuming full responsibility for any
risk of confusion with existing business names and trade marks
(including those set out in the relevant NUANS search report(s))
Acceptance of such responsibility will comprise an obligation to
change the name to a dissimilar one in the event that representations
are made and established that confusion is likely to occur. The use
of any name granted is subject to the laws of the jurisdiction where
the company cazries on business

Industrie Canada
Corporations Canada
Tour Jean Edmonds sud

365, avenue Laurier ouest
Ottawa (Ontario) K1A 0C8

Your file - Votre référence

Our file - Notre référence
357288-9

Vous trouverez ci-inclus le document émis dans
Faffaire précitée.

Un avis de 1'émission de documents en vertu de la
LCSA sera publié dans le Bulletin des sociéiés
canadiennes Un avis de I'émission de documents en
vertu de 1a LCC sera publié dans le Bulletin des
sociélés canadiennes et dans la Gazette du Canada .

S'IL EST QUESTION D'UNE DENOMINATION
SOCIALE OU D'UN CHANGEMENT DE
DENOMINATION SOCIALE, L'AVERTISSEMENT
SUIVANT DOIT EFRE RESPECTE :

Cette dénomination sociale est disponible en autant que les
requérants assument toute responsabilité de risque de confusion
avec toutes dénominations commerciales et toutes marques de
commerce existantes (y compris celles qui sont citées dans le(s)
1apport(s) de recherches de NUANS pertinent(s)) Cette acceptation
de responsabilité comprend I'obligation de changer 1a dénomination
de fa société en une dénomination différente advenant le cas ol des
représentations sont faites établissant qu'il y a une probabilité de
confusion L'utilisation de tout nom octroyé est sujette 2 toute loi
de la juridiction ol la société exploite son entreprise

Christopher Burrell

For the Director General, Corporations Canada

Ji:

Canadi

pour le Directeur général, Corporations Canada
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l*l Industry Canada Industric Canada

Certificate of Arrangement Certificat d'arrangement
Canada Business Corporations Act Loi eanadieune sur les sociétés par actions
DRAXIS HEAL TH INC/ 3572889
SANTE DRAXIS INC.
Name of CBCA corporation(s) involved - Corporation number - Numéro de la société

Dénomination(s) de la (des) socicté(s)
L CS A concerndée(s)

Je certifie que l'arrangement mentionné dans les
clauses d'arrangement annexées, concernant la
(les) société(s) susmentionnée(s), a pris effet en
vertu de 'aticle 192 de la Loi canadienne swr les
sociétés par actions.

I hereby certify that the arrangement set out in the
attached articles of arrangement, involving the
above-referenced corporation(s), has been effected
under section 192 of the Canada Business
Corporations Act

May 28, 2008 / le 28 mai 2008

Richard G. Shaw Date of Arrangement - Date de {'arrangement
Director - Directeur

Canadi
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B*E oty conada  moustrie canada FORM 14.1 FORMULAIRE 14.1

Canada Business Lol canadienne sut les - ARTICLES OF ARRANGEMENT  CLAUSES D'ARRANGEMENT
Corporations Act  soclétés par actions (SECTION 192) {ARTICLE 192)
1 ~Name ef the wpplicant cotporation(s) - Dénominaion soclale de lz{des) requéante(s) 2 ~ Corparation No.(s) - N¥(s) da la(des) soclété(s)
DRAXIS HEALTH ING /SANTE DRAXIS INC. : 357288-9

3~ Name of the cosporation(s) the articles of which are emended, if applickble

4 -~ Cerporation No.{5} - N%(s) de la[dex) société{s)
Dénomination suclale de fa(des) société(s) dont las statuts sont medifiés, le cas dchéant

N/A

5 — Name of the corporation(s) created by amatgamation, If applicable
Dénamination sotiale de la(des) société{s) Issue(s) de Ia(des) Fuslon(s), le cas échdant

DRAXIS HEALTH INC./SANTE DRAXIS INC. 448178-0

6 — CoTporation Na.{s) - NO[s) de l(des) sacibiels)

7 — Name of the dissolvad corporation(s), if applicable

8 — Corporation No.(s) - N%(s) de Ja(des) socidté(s)
Deromination socfale de la(des) sociéré(s) dissouta(s), le cas échiant

NIA

9 — Name of other cerporations invelved, If applicabie 10 ~ Cerparation ¥g.(s) or Juriediction of lacorparation
Dénomination saclaie des autres soclétés en cause, le cas échéant ) Pu;(:gu‘:a'l.lgd:z) :::?éfé‘a’;’w Iol saus te régima de
DRAXIS SPEGIALTY PHARMACEUTICALS INC./PRODUITS PHARMACEUTIQUES 4279671
SPECIALISES DRAXIS INC.
4271513 CANADA INC. 427151-3

11 —In accordance with the ordes approving the arrangement < Conformement 3ux termes Je Pordannance approuvant larsangement

The articles of the above named corporation{s) are amended In accordante with the sttached plan of arrangement
a. | I Lex statuts de la{des) sogiétéfs) susmentionnée(s) sont modifiEs en conformité avec l¢ pian ¢ arrangemesnt ci-foint

Tha name of Is ch dto

La dénomination soclale de est modiflée pour

The follawing badles corparate are amatgemated in accordance with the atwcived plan af Errangément Y
b. Les personnes morales sulvantes sent fusionnées canformpment ay plan d‘arrangement cijaint See }BIDW ard attaChEd

. Schedule A
The above named corp ion(s) Is(are) } d and dissolved In accordance with the attached plan of arrangement
CvD Lalles) soclété(s) susmentionnéa(s) est(sont) liquidde(s) et di te{s) conformé tau plan d'arrang ¢t ¢j-joint

7 The plan of arrangement attachad hereto, Invalving the above named body(les), carporate is hereby affected
d . Le plan d'arrangement cl-foint portant sur fafles) persoane(s) morale(s) susmentionnée(s) prend effet

DRAXIS HEALTH INC/SANTE DRAXIS INC., (357288-9)

DRAXIS SPECIALTY PHARMACEUTICALS INC/PRODUITS PHARMACEUTIQUES SPECIALISES DRAXIS INC. {427967-1)
4271513 CANADA INC, (427151-3)

12 — Capaclty of - En duamé de
General Counse)

Printed Name - Nom en lettres mavides

Alida Gualfieri

13 -« Tel. No, -~ N3 de tél,
514-694-8220

IC 3188 (2003/06)

Canadi
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'*l Industry Canada

Ganada Business
Corpoerations Act

SCHEDULE

Industris Canada

Lol canadisnna surles
gocibtés par actions

1~ Nams of the Amalgamated Corporation

DRAXIS HEALTH INC/SANTE DRAXIS INC.

Dénomination soclale de la saciéts Issus de la fuslon

2— The provincs or temitary in Garlada where the registered ofiice is

to be situated
Quebec

La provings ou le feniloire au Canade ol &8 sitvera Ie sldga social

3= The classes snd any maximum number of shares that the

corporation is authorized to Issue

The annexed Schedule 1 is incorporated In this form

Catégories et lout nombre maximal dactions que Ia sociBlé est
autorisée & &metire

4 - Restrictions, if any, on share transfers
Thers are no restrictions.

Restrictions sur le transfert des actions, sl y 8 liet

5 -~ Number {of minimum ard maximum number) of directors

Minimum : 1, Maximum : 10

Nombre (ou nombre minimal et maximal} g adminisrateurs

8 — Restriclions, if any, on business the carporation may camry on

There are no restrictions.

Limites imposées & laclivité commerchale de Ia sacibté, st y a fleu

7 — Other provisions, if any

The number of directors within the minimum and maxim

resolution of the board of directors, Any vaeancy aman
determined may be filled by rasolution of the directors.

Autres dispositions, 81l y a liew
um number set out In paragraph 5 may be determined from time 1o time by

g the direclors resulting from an increase in the number of directors as so

8 — The amalgamation has been approved pursuant to that section or

subssction of the Act which is indicated as foliows:

La fusion a 616 approuvés en accord aves larbole oU Is paragraphs de

la Lol indiqué ciaprés

[ 183 [0 18411) [[1 184(2)
® Dinoninaton socbie o boubi tonbnnantes | Gl Ry Signaure Do T o,

DRAXIS HEALTH INC/SANTE DRAXIS | 357288-9

INC,

DRAXIS SPECIALTY 4279671

PHARMACEUTICALS INC/PRODUITS

PHARMACEUTIQUES SPECIALISES

DRAXIS INC.

4271513 CANADA INC, 427151-3

FOR DEPARTMENTAL USE ONLY - A L'USAGE DU MINISTERE SEULEMENT

IC 3180 (2007/6) o e
N L IV S
ol od L r * L
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SCHEDULE 1

The Corporation is authorized to issue an unlimited number of commen shares and an unlintited
number of preferred shares issuzble in series. ’

1. Rights and Privileges: The rights, privileges, restrictions and conditions attaching to the
Comimon Shares are as follows:

()  Payment of Dividends: The holders of the Common Shares shall be entitled
to receive dividends if, 4s and when declared by the board of directors of the
Corporation out of the assets of the Corporation properly spplicable to the
payment of dividends in such amounts and payable in such manner as the board
of directors may from time to time determine, Subject to the rights of the holders
of any other class of shares of the Carporation entitled to receive dividends in
priority to or ratably with the helders of the Common Shares, the boatd of
directors may in their sole discretion declare dividends on the Common Shares
to the exclusion of any other class of shares of the Corporation.

(b)  Participation upon Yiguidation, Dissolution or Winding-Up: In the eventofthe
liquidation, dissolution er winding-up of the Corporation or other distribution of
assets of the Corporation among its shareholders for the purpose of winding-up
its affairs, the holders of the Common Shares shall, subjeet to the rights of the
holders of any other class of shares of the Corporation entitled to receive the
assets of the Corporation upion such distribution in priority to orrateably with the
holders of the Common Shares, be entitled to participate rateably in any
distribution of the assets of the Corporation.

(c)  Voting Rights: The holders of the Common Shares shall be entitled to receive
notice of'and to attend all annual and special meetings of the shareholders of the
Corporation and to 1 vote in respest of each Common Share held at all such

meetings,
2, Rights and Privileges; The rights, privileges, restrictions and conditions attaching to the
Preferred Shares are as follows:

(@) Series: The Preferred Shares may at any fime or from time to time be issued
in one or more series, Subject to the following provisions the board of directors
of the Corporation (fhe “Board’) may by resolution fix fiom time to iime,
before the issue thereof, the number of shares in, and detenmine the
degignation, rights, privileges, restrictions and conditions aftaching to the
shares of, each series of Preferred Shares including, without limiting the
generality of the foregoing, any preferential dividends and the dates and
places of payment thereof, any tedemption and/or purchase prices and the

McCarthy Téraul TDO-CORP #6506292 /v. 1
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-2

terms and conditions of any redemption and/or purchase, any conversion
rights, any purchase fund, any right to receive notice of, attend and vote at
mestings or sharcholders or other provisions.

{(b)  Preference: The Preferred Shares shall be entitled to a preference over the
Common Shares and any other shares of the Corporation ranking junior to the
Preferred Shares in the distribution of assets in the event of any liquidation,
dissolution or winding-up of the Corporation, whether voluntary or involuntary,
orother distribution of the assets of the Corpotation among its sharsholders for
the purpose of winding-up its affairs,

(©)  No Prority: The Preferred Shares of each series shall rank on a parity
with the Prefetred Shares of every other series with respect to priority in the
payment of dividends and in the distribution of assets in the event of liquidation,
dissolution or winding-up of the Corporation, whether vohmtary or involuntary;
or other distribution of the assets ofthe Corporation among its shareholders for
the purpose of winding-up its affairs.

(d)  Redemption: Subject to the provisions relating to any particular series, the
Corporation may redeem the whole or any part of the Preferred Shares of any
one or more series outstanding from time fo time at such price or prices as may
be applicable fo such series by giving at least thirty (30) days prior notice in
wiiting to each person who at the date of giving such notice is the registered
holder of Preferred Shares to be redeemed, of the intention of the Cotporation
to redecm such shares, Such notice shall be given by posting the same in &
Postage paid letter addressed to each such holder of Preferred Shares to be
redeemed at the last address of such holder as it appears on the books of the
Corporation or, in the event of the address of any holder not 5o appearing, then
to the address of such holder last known to the Corporation; provided that the:
accidental failure or omission to give any such notice as aforesaid to one or
more of such holders shall not affect the validity of the redemption of the
Preferred Shares to be redeemed. Such notice shall set out the redemption
price and the date on which the redemption is to take place and, unless all
the Preferred Shares held by the holder to whoin it is addressed are to be
redeemed, shall also set ont the mumber of shares to be redeemed. On and after
the date specified for redemption the Corporation shall pay or cause to be paid
to the holders of Preferred Shares to be redeemed the redemption price on
presentation and sutrender at the registered office of the Corporation, or at any
other place or places within Canada or the United States designated by such

McCorthy Tétral TDO-CORP 86506292 / v. 1

PATENT
REEL: 021217 FRAME: 0640




-3.

redemption price has beenpaid as aforesaid shall thereupon bé redeemed. Jucass
a part only of the Preferred Shares of any particular series is at any time {o be
redeemed, the shares to be redeemed shall be selected by ot in such manner as
the board shall determine. Ifapart only of such Preferred Shares represented by
any certificate shall be redeemed, anew certificate for the balance shall beissued
at the expense of the Corporation, Frotn and after the date specified for
redemption in any such notice, the Preferred Shares called for redemption shall
cease to be entitled to exercise any of the rights of shareholders inrespeot thereof
except to receive theredemption price therefor, unless payment of the redemption
price shall not be dulymade by the Corparation upon presentation of certificates
in accordance with the foregoing provisions, in which case the Tights of such
holders shall remain unaffected, At any time after notice or redemption is given
as aforesaid, the Cotparation shall have the right to deposit the redemption price
of any or all Preferred Shares ealled for redemption with any chartered bank or
banks or with any trust company or trust companies in Canada or the United
States named for such purposs in the notice of redemption to the credit of a
special account qr accounts in trust for the respective holders of such shares, to
be paid to them respectively without interest upon surrender to such bank or
banks or trust company or trust companies of the certificate or certificates
representing the same. Upon such deposit being made orupon the date specified
for redemption in such notice, whichever is the later, the Preferred Shares in
respect whereof such deposit shell have been made shall be and be deemed to be
redeemed and the rights of the holders thereof shall be limited to receiving
without interest their proportionzate part of the total redemption price so deposited
against surrender of the said certificates held by them respectively. Any interest
allowed on any such deposit shall belong to the Corporation.

(e)  Patticipati on Liquidati i ion or Winding-Tip: In the event of
the liquidation, dissolution or winding-up of the Corporation or any other
distribution of assets of the Corporation among its shareholders for the purpose
of winding-up its affairy, the holders of the Preferred Shares ghall be entitled to
‘payment of an amount equal to the amount paid up on such shares, in the case of
any liquidation, dissolution, windingup of other distribution which is
involuntary, and to payment of an amount equal to the amount paid up thereon
plus the premium on redemption applicable at the date thereof, if any, if the same
s voluntary, together, in all cases, with all unpaid dividends accrued thereon
(whichshallforsuchpmposebetreatedasac@mingnptothedawof'
distribution), the whole before any amount shall be paid or any assets of the
Corporation distributed to the holders of any Common Shares or shares of any
other class ranking junior to the Preferred Shares, Upon payment to the holders
of the Preferred Shares of the amount payable to them, they shall not be entitled
to share in any further distribution of assets of the Corporation.
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PLAN OF ARRANGEMENT UNDER SECTION 192
OF THE CANADA BUSINESS CORPORATIONS ACT

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Plan of Arrangement, unless there is something in the subject matter or context inconsistent
therewith, the following terms shall have the respective meanings set out below and grammatical
variations of such terms shall have corresponding meanings:

“2006 Stock Option Plan” means the stock option plan of DRAXIS approved by DRAXIS
Sharcholders on May 18, 2006 and amended on May 17, 2007;

“427 Canco” means 4271513 Canada Inc.;

“Applicable Law” means, with respect to any person or property, any domestic or foreign federal,
national, state, provincial or local law (statutory, common or otherwise), constitution; treaty,
convention, ordinance, code, rule, regulation, ordet, injunction, judgment, decree, ruling or other
similar requirement enacted, adopted, promulgated or applied by a Governmental Entity that is
binding upon or applicable to such person or property, as amended;

“Arrangement” means the arrangement under section 192 of the CBCA on the terms and subject to
the conditions set out in this Plan of Arrangement, subject to any amendments or variations thereto
made in accordance with Section 8.3 of the Arrangement Agreement or this Plan of Arrangement or
made at the direction of the Court in the Final Order with the consent of DRAXIS and the Purchaser,
each acting reasonably; '

“Arrangement Agreement” means the amended and restated arrangement agreement dated as of
April 24, 2008 between the Purchaser and DRAXIS, together with the schedules, appendices and the
Disclosure Letter thereto, as it may be amended, supplemented or otherwise modified from time to
time in accordance with its terms;

“Arrangement Resolution” means the special resolution approving the Plan of Arrangement to be
considered at the DRAXIS Meeting;

“Articles of Arrangement” means the articles of arrangement of DRAXIS in respect of the

-Arrangement, required by the CBCA to be sent to the Director after the Final Order is made by the
Court, which shall be in a form and content satisfactory to DRAXIS and the Purchaser, each acting
reasonably;

“business day” means any day, other than a Saturday, a Sunday and a statutory er civic holiday in
Montréal, Québec, Canada; Toronto, Ontario, Canada; New York, New York, United States of
America or Dethi, India; .
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“CBCA” means the Canada Business Corporations Act and the regulations made thereunder, as
promulgated or amended from time to time (or such other corporate statute that is DRAXIS’
governing corporate statute at the relevant time);

“Certificate of Arrangement” means the certificate of arrangement to be issued by the Director
pursuant to subsection 192(7) of the CBCA in respect of the Arficles of Arrangement;

“CM Business™ means all of the assets, liabilities, undertaking and enterprise of DSPIrelating to its
contract manufacturing business.

“CM Business Transfer Agreement” means the asset transfer agreement pursuant to which DSPI
will transfer the CM Business to DP Partnership;

“Code’” means the United States Internal Revenue Code of 1986;

“Consideration” means the amount of $6.00 in cash per DRAXIS Share less the amount of any
dividend or distribution paid in respect of each DRAXIS Share from April 4, 2008 to the Effective
Time;

“Court” means the Québec Superior Court;

“Deferred Share Unit Plan” means the deferred share unit plan for senior management employees
of DRAXIS;

“Depositary” means Computershare Investor Services Inc ;

“DHI Amalco” means the corporation continuing from the amalgamation of DRAXIS, DSPI and
427 Canco pursuant to Step 2.3(f) of the Arrangement,

“DHI Amalco Share” means 2 common share in the capital of DHI Amalco;
“Director” means the Director appointed pursuant to section 260 of the CBCA;

“Disclosure Letter” means the disclosure letter dated April 4, 2008 executed and delivered by
DRAXIS in connection with the execution of the Arrangement Agreement;

“DI Partnership” means a general partnership, the partners of which are DRAXIS and a wholly=
owned subsidiary of DRAXIS;

“Dissent Rights” means the rights of dissent in respect of the Arrangement described in the Plan of
Arrangement;

“Dissenting Shareholder” means a holder of DRAXIS Shares who has duly exercised its Dissent
Rights and has not withdrawn or been deemed to have withdrawn such exercise of Dissent Rights,
but only in respect of DRAXIS Shares in respect of which Dissents Rights are validly exercised by
such holder;

“DP Partnership” means a general partnership, the partners of which are DSPI and a wholly-owned
subsidiary of DSPI;
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“Draximage Rights Transfer Agreement” means the asset transfer agreement pursuant to which
DHI Amalco will transfer certain intellectual property and other rights to DI Partnership;
“DRAXIS” means DRAXIS Health Inc., a corporation existing under the laws of Canada;

“DRAXIS Board” means the board of directors 6f DRAXIS as the same is constituted from fime to
time;

“DRAXIS Circular” means the notice of the DRAXIS Meeting and accompanying management
information circular, including all schedules, appendices and exhibits thereto, to be sent to the
DRAXIS Shareholders in connection with the DRAXIS Meeting, as amended, supplemented or
otherwise modified from time to time;

“DRAXIS Meeting” means the special meeting of DRAXIS Shareholders, inchuding any
adjournment or postponement thereof; to be called and held in accordarice with the Interim Order to
consider the Arrangement Resolution;

“DRAXIS Option” means an option to purchase DRAXIS Shares granted under any of the DRAXIS
Stock Option Plans;

“DRAXIS Shareholders” means the holders of DRAXIS Shares;

“DRAXIS Shares” means the common shares in the capital of DRAXIS, as currently constituted
and, after the transaction described in Section 2.3(f) means the DHI Amalco Shares;

“DRAXIS Stock Option Plans” means the Stock Option Plan and the 2006 Stock Option Plan;
“DSPI” means DRAXIS Specialty Pharmaceuticals Inc.;

“DSUs” means deferred share units granted to members of senior management of DRAXIS pursuant
to the Deferred Share Unit Plan and as set forth in Schedule 3. 1(9) to the Disclosure Letter;

“Effective Date” means the date shown on the Certificate of Arrangement giving effect to the
Arrangement;

“Effective Time” means 12:01 a.m. on the Effective Date;
“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended;

“Exchanges™ means the Toronto Stock Exchange and the NASDAQ Global Select Market, and
“Exchange” means any one of them;

*“Final Order” means the final order of the Court approving the Arrangement as such order maybe
amended by the Court (with the consent of both DRAXIS and the Purchaser, each acting reasonably)
at any time prior to the Effective Date or, if appealed, then, unless such appeal is withdrawn or
denied, as affirmed or as amended (provided that any such amendment is acceptable to both
DRAXIS and the Purchaser, each acting reasonably) on appeal;

“Governmental Entity” means any:
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(a)  multinational, federal, provincial, state, regional, mumicipal, local or other
government, governmental or public department, central bank, court, tribunal,
arbitral body, commission, board, bureau or agency, domestic or foreign;

(b)  self-regulatory orgariization or stock exchange;
(c)  any subdivision, agent, commission, board, or anthority of any of the foregoing;

(@  anyquasi-governmental or private body exercising any regulatory, expropriation or
taxing autherity under or for the account of any of the foregoing; or

(8)  any stock exchange, including the Exchanges;
“holders” means:

(@  when used in reference to DRAXIS Shares, except where the context otherwise
requires, the holders of DRAXIS Shares shown from time to time in the. Tegisters
maintained by or on behalf of DRAXIS in respect of DRAXIS Shares; and

(6)  when used in reference to the DRAXIS Options or DSUs, the holders of DRAXIS
Options or DSUs shown from time to time in the registers or accounts maintained by
or on behalf of DRAXIS in respect of the DRAXIS Stock Option Plans or the
Deferred Share Unit Plan;

“Interim Order” means the interim order of the Court providing for, among other things, the calling
and holding of the DRAXIS Meeting, as the same may be amended by the Court with the consent of
DRAXIS and the Purchaser, each acting reasonably;

“Letter of Transmittal” means the letter of transmittal forwarded by DRAXIS to DRAXIS
Shareholders in connection with the Arrangement, in the form accompanying the DRAXIS Cireular;

“Liens” mieans any hypothecs, mortgages, liens, charges, security interests, encumbrances and
adverse rights or claims;

“Option Consideration” means a cash amount equal to the excess, if any, of (i) the product of
the number of DRAXIS Shares underlying the particular DRAXIS Option and the Consideration
over (ii) the aggregate exercise price payable under such DRAXIS Option by the holder to
acquire the DRAXIS Shares underlying such DRAXIS Option (or if the exercise price of such
DRAXIS Option under the terms of such DRAXIS Option is expressed in Canadian currency,
the U.S. dollar equivalent of such exercise price determined by using the U.S. Dollar/Canadian
Dollar Daily Noon Rate as published by the Bank of Canada on the Business Day prior to the
Effective Date);

“person” includes an individual, partnership, association, body corporate, trustes, executor,
p

administrator, legal representative, government (including any Governmental Entity) or any ather
entity, whether or not having legal status;
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“Plan of Arrangement” means this plan of arrangement proposed under Section 192 of the CBCA,
and any amendments or variatioris thereto made in accordance with the Arrangement Agreement or
this Plan of Arrangement or made at the direction of the Court in the Final Order with the consent of
DRAXIS and the Purchaser, each acting reasonably;

“Purchaser” means Jubilant Acquisition Inc.;

“Stock Option Plan” means the stock option plan of DRAXIS approved by DRAXIS Shareholders
on February 3, 1988 and amended on, Fune 27,2001 and May 17, 2007;

happening of any event or contingency) are at the time owned directly orindirectly by such specified
body corporate and shall include any body corporate, partnership, joint venture or other entity over
which such specified body corporate exercises direction or control or which is in a like relationto a
subsidiary; and

“Tax Act” means the Income Tax Act (Canada).
1.2 Certain Rules of Interpretation
In this Agreement;

(@  Currency - Unless otherwise stated, all references in this Plan of Arrangement to
sums of money are expressed in lawfil money of the United States of America and
“$” refers to United States dollars,

(b)  Headings - Headings of Articles and Sections are inserted for convenience of

reference only and shall not affest the construction or interpretation of this
Agreement.

(¢)  Including - Where the ward “including” or “includes” is used in this Plan of
Arrangement, it means “including (or includes) without limitation®,

(d Number ang Gender - Unless the conitext otherwise requires, words importing the
singular include the plural and vice versa and words importing gender include all
genders,

()  Statutory References - A reference to a statute includes 2!l rules and regulations
made pursuant to such statute and, unless otherwise specified, the provisions of any
statute or regulation or rule which amends, supplements or supersedes any such
statute or any such regulation or rule,

(f)  Date of Any Action - Unless otherwise specified, time periods within or following

which any payment is to be made or act is to be done shall be calculated by
excluding the day on which the period commences and including the day on which -
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the period ends and by extending the period to the next Business Day following if the
last day of the period is not a Business Day.

() Time ~ Time shall be of the essence in every matter or action contemplated
hereunder. All times expressed herein or in the Letter of Transmittal is local time
(Montréal, Québec, Canada) unless otherwise stipulated herein or therein.

ARTICLE 2
ARRANGEMENT

2.1  Plan of Arrangement

This Plan of Arrangement constitutes an arrangement as referred to in Section 192 of the CBCA and
is made pursuant to, and is subject to, the provisions of the Arrangement Agreement.

2.2  Binding Effect

This Plan of Arrangement will become effective at, and be binding at and after, the Effective Time
on: ' :

(8  DRAXIJS and all of its subsidiaries;
(b)  the Purchaser;

(¢)  all holders and all beneficial owners of DRAXIS Sharés, DRAXIS Options and
DSUs, at and after, the Bffective Time without any further act or formality required
on the part of any person, except as expressly provided herein,

2.3  Arrangement

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

(@  at the Effective Time, notwithstanding any vesting provisions to which a DRAXIS
Option might otherwise be subject (whether by contract, the conditions of a grant,
Applicable Law or the terms of the DRAXIS Stock Option Plans):

@) each DRAXIS Option issued and outstanding at the time referred to in this
Section 2.3(a) shall, without any further action by or on behalf of any holder
of such DRAXIS Option, be deemed to be fully vested and transferred bythe
holder thereof to DRAXIS (free and clear of any Liens) and cancelled in
exchange for a cash amount equal to the Option Consideration;

(i)  withrespect to each DRAXIS Option, the holder thereof will cease to be the
holder of such DRAXIS Option, will cease to have any rights as a holder in
respect of such DRAXIS Option or under the DRAXIS Stock Option Plans,
such holder’s name shall be removed from the register of DRAXIS Options,
and all option agreements, grants and similar instruments relating thereto
shall be cancelled; and
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(i) the DRAXIS Stock Option Plans shall be terminated;

(®)  at5minutes following the Effective Time, notwithstanding any vesting provisions to
which a DSU might otherwise be subject (whether by contract, the conditions of a
grant, Applicable Law or the terms of the Deferred Share Unit Plan):

) each DSU issued and outstanding at the time referred to in this Section 2.3(b)
shall, without any further action by or on behalf of anty holder of such DSU,
be deemed to be fully vested and transferred by the holder thereof to
DRAXIS (free and clear of all Liens) and cancelled in exchange for a cash
amount equal to the Consideration;

()  with respect to each DSU, the holder thereof will cease to be the holder of
such DSU, will cease to have any rights as a holder in respect of such DSU or
under the Deferred Share Unit Plan, such holder’s name shall be removed
from the register of DSUs, and all agreements, grants and similar instruments
relating therefo shall be cancelled;

(iii)  the Deferred Share Unit Plan shall be terminated;

(¢)  at 10 minutes following the Effective Time, DSPT will make a payment to DRAXIS
to reimburse DRAXIS for the payments made by DRAXIS pursuant to
Section 2.3(a)(i) to the holders of DRAXIS Options that are employees of DSPI;

(d)  at 15 minutes following the Effective Time, DSPI will transfer the CM Business to
DP Partnership pursuant to the CM Business Transfer Agresment;

(¢)  at20 minutes following the Effective Time, each of DSPI and 427 Canco will reduce
the stated capital accounts maintained in respect of each class of shares of each of
DSPI and 427 Canco to $1, respectively, without any distribution of assets or
property therefor;

H at 25 minutes following the Effective Time, DRAXIS, DSPI and 427 Canco will
Amalgamate to form DHI Amalco with the same effect as if Section 186 of the
CBCA were applicable to the amalgamation, and in connectionn with the
amalgamation:

@ each DRAXIS Share will be converted info one DHI Amalco Share;

(ii)  eachoutstanding share of DSPI and 427 Canco will be cancelled without any
repayment of capital with respect thereto;

(i)  DHI Amalco will possess all the property, rights, privileges and franchises
and will be subject to all liabilities, including civil, criminal and quasi-
criminal suits, and debts (except those owing between such amalgamating
entities) of each of DRAXIS, DSPI and 427 Canco and all contracts of each
of DRAXIS, DSPI and 427 Canco will become those of DHI Amalco;
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(iv}  a conviction against, or ruling, order or judgment in favour or against
DRAXIS, DSPI or 427 Canco may be enforced by or against DHI Amalco;

(v)  the Articles of Arrangement will be deemed to be the articles of incorporation
of DHI Amalco and the certificate issued by the Director will be deemed to

be the certificate of incorporation of DHI Amalco;
(vi)  the name of DHI Amalco shall be “DRAXIS Health Tnc.”

(vii) the registered office of DHI Amalco shall be in the City of Montréal in the
Province of Québec; ‘

(vii) there shall be no restrictions on the business which DEI Amalco is authorized
to carry on or on the powers DHI Amalco may exercise;

{(ix)  theauthorized capital of DEI Amalco shall consist of an unlimited sumber of
common shares and an unlimited number of preferred shares, issuable in
series;

(x)  the rights, privileges, restrictions and conditions attaching to each class of
shares of Amalco shall be as set forth in the articles of amalgamation of
DRAXIS in effect immediately prior to the Effective Date;

(xi)  thenumber of directors of DHI Amalco shall be such number, not less than
one (1} and not more than ten (10), as the board of directors of DHI Amalco
‘may from time to time determine;

(xii) the directors of DHI Amalco may appoint one or more directors who shall
hold office for a term expiring not later than the close of the next annual
meeting of DHI Amalco, but the total number of directors so appointed may
not exceed one third of the number of directors elected at the previous annual
meeting of DHI Amalco;

(xiif) the initia] directors of DHI Amaico shall be those persons that are directors of
DRAXIS immediately prior to the Effective Date; and

(xiv) the by-laws of DHI Amalco shall be the by-laws of DRAXIS immediately
prior to the Effective Date until repealed, amended, altered or added to;

(g)  at 27 minutes following the Effective Time, DHI Amalco will transfer certain
intellectual property and other rights to DI Partnership pursuant to the Draximage
Rights Transfer Agresment; :

(h) 2t 30 minutes following the Effective Tirne:

) all DRAXIS Shares held by the Dissenting Shareholdets in respect of which
such Dissenting Shareholders. have exercised Dissent Rights and have not
withdrawn their notice of dissent will be deemed to have been transferred to
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the Purchaser and such holders will cease to have any rights as shareholders
other than the right to be paid the fair value of their DRAXIS Shares as set
out in Article 3;

(i)  each DRAXIS Share held by a DRAXIS Shareholder (other than a Dissenting
Shareholder described in Section 2.3(h)(i)) immediately prior to the time
referred to in this Section 2.3(h) shall be transferred by the holder thereof to
the Purchaser (free and clear of any Liens) in exchange for a cash amount
equal to the Consideration and the name of such holder will be removed from
the register of holders of DRAXIS Shares, and the Purchaser will be recorded
as the registered holder of such DRAXIS Share and will be deemed to be the
legal and beneficial owner of such DRAXIS Share free of any Liens, and the
former holder and beneficial holder of such DRAXIS Shares will cease to
have any rights as a sharcholder in respect of such DRAXJS Shares and any
other securities of DRAXIS, DHI Amalco or its subsidiaries; and

(i)  all of the directors of DHI Amalco shall resign, the number of the directors of
DHI Amaleo shall be fixed at four and Shyam Sundar Bhartia, Hari Shankar
Bhartia, R. Sankaraiah and Shahir Guindi shall be the directors of DHI
Amalco to hold office until the next annual meeting of DHI Amalco or until
their successors are elected or appointed;

provided that none of the foregoing will occur or will be deemed to ocour unless all of the foregoing
acours.

2.4  Adjustments to Consideration

The Consideration payable with respect to each DRAXIS Share transferred pursuant to. Section
2.3(h), each DRAXIS Option terminated and cancelled pursuant to Section 2.3(a) and each DSU
terminated and cancelled pursuant to Section 2.3(b) will be adjusted to reflect fully the effect of'any
stock split, reverse split, stock dividend (including any dividend or distribution of securities
convertible into DRAXIS Shares other than stock dividends paid in lieu of ordinary course
dividends), consolidation, reorganization, recapitalization or other like change with respect to
DRAXIS Shares effected in accordance with the terms of the Arrangement Agreement occurring
after April 4, 2008 and prior to the Effective Time.

ARTICLE 3
RIGHTS OF DISSENT

3.1  Rights of Dissent

Holders of DRAXIS Shares may exercise rights of dissent with respect to such shares pursuant to
and in the manner set forth in Section 190 of the CBCA and this Section 3.1 (the “Dissent Rights™)
in connection with the Arrangement as the same may be modified by the Interim Order or the Final
Order; provided that, notwithstanding Subsection 190(5) of the CBCA, the written objection to the
Arrangement Resolution referred to in Subsection 190(5) of the CBCA must be received by
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DRAXIS not later than 5:00 p.m. (Toronto time) on the business day preceding the DRAXIS
Meeting. Holders of DRAXIS Shares who duly exercise such rights of dissent and who:

(8)  are ultimately determined to be entitled to be paid fair value for their DRAXIS
Shares, and who are paid such fair value, shall be deemed to have transferred such
DRAXITS Shares as of the time referred to in Section 2.3(h), without any further act

or formality and free and tlear of all Liens, claims and encumbrances, to Purchaser;

or

(b)  areultimately determined not to be entitled, for any reason, to be paid fair value for
their DRAXIS Shares, shall be deemed to have participated in the Arrangement on
the same basis as a non-dissenting holders of DRAXIS Shares.

In no circumstanices shall DRAXIS, the Purchaser, the Depositary or any other person be required to
recognize a person exercising Dissent Rights unless such person is a registered holder of those
DRAXIS Shares in respect of which such rights are sought to be exercised. For greater certainty, in
no case shall DRAXIS, the Purchaser, the Depositary or any other person be required to recognize
Dissenting Shareholders as holders of DRAXIS Shares after the time referred to in Section 2.3(h),
and the names of such Dissenting Shareholders shall be deleted from the register of Shareholders at
the time referred to in Section 2.3(h).

3.2  Dissent Right Availability

A holder is not entitled to exercise Dissent Rights with respect to such DRAXIS Shares if such
sharcholder votes (or instructs, or is deemed, by submission of any incomplete proxy, to have
instructed his, her or its proxyholder to vote) in favour of the Arrangement Resolution.

ARTICLE 4
CERTIFICATES AND PAYMENTS

41  Payment of Consideration

(8)  Following receipt of the Final Order and prior to the filing of the Articles of
Arrangement with the Director in accordance with the terms of the Artangement
Agreement, the Purchaser shall deposit for the benefit ofholders 0f DRAXIS Shares,
cash with the Depositary in the aggregate amount equal to the payments in respect
thereof required by the Plan of Arrangement, with the amount per DRAXIS Share in
respect of which Dissent Rights have been exercised being deemed to be the
Consideration for this purpose. The cash deposited with the Depositary shall be held
ini an interest bearing account, and any interest earned on such funds shall be for the
account of the Purchaser,

(b)  Uponsurrender to the Depositary for cancellation of a certificate which immediately
prior to the time described in Section 2.3(h) represented outstanding DRAXIS Shares
that were exchanged for DHI Amalco Shares and were transferred pursuant to
Section 2.3(h), together with a duly completed and executed Letter of Transmittal
and such additional documents and instruments as the Depositary may reasonably
require, the holder of DRAXIS Shares represented by such surrendered certificate
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shall be entitled to receive in exchange therefor, and the Depositary shall deliver to
such holder, the cash which such holder has the tight to receive under the
Arrangement for such DRAXIS Shares, less any amounts withheld pursuant fo
Section 4.3, and any certificate so surrendered shall forthwith be cancelled.

(6  Assoon as practicable following the Effective Date, DHI Amalco (or its successor)
shall deliver, on behalf of DRAXIS (or its successor), to each holder of DRAXIS
Options and DSUs as reflected on the register maintained by or on behalf of
DRAXIS in respect of DRAXIS Options and DSUs, a cheque representing the cash
payment, if any, which such holder of DRAXIS Options and DSUs is entitled to
receive pursuant to Sections 2.3(z) and 2.3(b), less any amounts required to be
withheld pursuant to Section 4.3,

(d)  Until surrendered as contemplated by this Section 4.1, each certificate that
immediately prior to the time described in Section 2.3(h)(i) represented DRAXIS
Shares shall be deemed after the time described in Section 2.3 (h) to represent only
the right to receive upon such surrender a cash payment in lieu of such certificate as
contemplated in this Section 4.1, less any amounts withheld pursuant to Section 4.3,
Any such certificate formerlyrepresenting DRAXIS Shares not duly smrendered on
or before the sixth anniversary of the Effective Date shall cease to represent a claim
by or interest of any former holder of DRAXIS Shares of any kind or nature against
or in DRAXIS or the Purchaser (or any successor). On such date, all cash to which
such former holder was entitled shall be deemed to have been surrendered to the
Purchaser or any successor.,

(8)  Any payment made by way of cheque by the Depositary pursuant to the Plan of
Arrangement that has not been deposited or has been returned to the Depositary or
that otherwise remains unclaimed, in eich case, on or before the sixth anniversary of
the Effective Date, and any right or claim to payment hereunder that remains
outstanding on the sixth anniversary of the Effective Date shall cease to Tepresent &
right or claim of any kind or nature and the right of the holder to receive the
consideration for DRAXIS Shares pursnant fo this Plan of Arrangement shall
terminate and be deemed to be surrendered and forfeited to the Purchaser or any
successor, for no consideration.

® No holder of DRAXIS Shares, DRAXIS Options or DSUs shall be entitled to receive
any consideration with respect to such DRAXIS Shares, DRAXIS Options or DSUs
other than any cash payment to which such holderis entitled to receive inaccordance
with Sections.2.3 and 4.1 and, for greater certainty, no such holder with be entitled to
receive any interest, dividends, premium or other payment in connection therewith,
other than any declared but unpaid dividends.

4.2  Lost Certificates

In the event any certificate which immediately prior to the Effective Time represented one or more
outstanding DRAXIS Shares that were transferred pursuant to Section 2.3 shall have been lost,
stolen or destroyed, upon the making of an affidavit of that fact by the person claiming such
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certificate to be lost, stolen or destroyed, the Depositary will issne in exchange for such lost, stolen
or destroyed certificate, cash deliverable in accordance with such holder’s Letter of Transmittal,
When authorizing such payment in exchange for any lost, stolen or destroyed certificate, the person
to whom such cash is to be delivered shall as a condition precedent to the delivery of such cash, give
a bond satisfactory to DRAXIS, the Purchaser, the Depositary and any successor in such sum as the
Purchaser may direct, or otherwise indeninify the Purchaser and DRAXIS in a manmer satisfactory to
the Purchaser and DRAXTS, against any claim that may be made against the Purchaser and DRAXIS
with respeot to the certificate alleged to have been lost, stolen or destroyed.

43  Withholding Rights

DRAXIS, the Purchaser, the Depositary and any successor shall be entitled to deduct and withhold
from any consideration otherwise payable to any holders of DRAXIS Shares, DRAXIS Options and
DSUs under this Plan of Arrangement (including any payment to Dissenting Shareholders), such
amounts 23 DRAXIS, the Purchaser, the Depositary and any successor is required to deduct and
withhold with respect to such payment under the Tax Act, the Code and the rules and regulations
promulgated thereunder, or any provision of federal, provincial, state, local or foreign tax law. To
the extent that amounts are so withheld, such withheld amounts shall be timely remitted by the party
undertaking the withholding and shall be treated for all purposes hereof as having been paid to the
holder of the DRAXIS Shares, DRAXIS Options or DSUs, as the case may be, in respect of which
such deduction and withholding was made, provided that such withheld amounts are actually
remitted to the appropriate taxing authority.

ARTICLE S
AMENDMENTS
5.1  Amendments to Plan of Arrangement

(@  DRAXIS may amend, modify and/or supplement this Plan of Arrangement at any
time and from time to time prior to the Effective Date, provided that each such
amendment, modification and/or supplement must:

@) be set out in writing;
(i)  be approved by the Purchaser;

(iii) filed with the Court and, if made following the Meeting, approved by the
Court; and

(iv)  communicated to DRAXIS Shareholders if and as required by the Court,

(b)  Any amendment, modification or supplement to this Plan of Arrangement may be
proposed by DRAXIS at any time ptior to the Meeting (provided that Purchaser shall
have consented thereto) with or without any other prior notice or communication,
and if so proposed and accepted by the persons voting at the Meeting (other than as
may be required under the Interim Order), shall become part of this Plan of
Arrangement for all purposes
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(¢}  Any amendment, modification or supplement to this Plan of Arrangement that is
approved or directed by the Court following the Meeting shall be effective only if:

6] it is consented to by each of DRAXIS and the Purchaser (in each case, acting
reasonably); and

(i)  ifrequired by the Court, it is consented to by DRAXIS Sharcholders voting
in the manner directed by the Court.

ARTICLE 6
FURTHER ASSURANCES

6.1 Further Assarances

Notwithstanding that the transactions and events set out herein shall occur and be deemed to oconr in
the order set out in this Plan of Arrangement without any further act or formality, each of the parties
to the Arrangement A greement shall make, do and execute, or cause to be made, done and executed,
all such farthet acts, deeds, agreements, transfers, assurances, instruments or documents as may
reasonably be tequired by any of them in order further to document or evidence any of the
transactions or events set out herein,

6.2  Paramounntcy
From and after the Effective Time:

(a)  this Plan of Arrangement shall take precedence and priority over any and all rights
related to DRAXIS Shares, DRAXIS Options and DSUs issued prior to the Bffective
Time;

(b)  the rights and obligations of the holders of DRAXIS Shares, DRAXIS Options or
DSUs and any trustee and transfer agent therefor, shall be solely as provided for in
this Plan of Arrangement; and

()  all actions, causes of actions, claims or proceedings (actual or contingent, and
whether or not previously asserted) based on or in any way relating to DRAXIS
Shares, DRAXIS Options or DSUs shall be deemed to have been settled,
compromised, released and determined without liability except as set forth herein.
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Industry Canada Industrie Canada
Certificate Certificat
of Amalgamation de fusion
(Canada Business Loi canadienne sur

Corporations Act

les sociétés par actions

JUBILANT ACQUISITION INC. 446592-9

Name of corporation-Dénomination de la société Corporation number-Numéro de 1a société

I hereby certify that the above-named
corporation resulted from an amalgamation,
under section 185 of the Canada Business
Corporations Act, of the corporations set out in
the attached articles of amalgamation.

Je certifie que la sociétd susmentionnée est
issue d'une fusion, en vertu de l'article 185 de
la Loi canadienne sur les sociétés par actions,
des sociétés dont les dénominations
apparaissent dans les statuts de fusion
ci-joints.

o2

Richard (. Shaw
Director - Directeur

May 28, 2008 /1 28 mai 2008

Date of Amalgamation - Date de fusion

Canada
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L7 FORM 9 FORMULE 9

: Indusiy Cenade  Industie Canada AHRTICLES OF AMALGAMATION STATUTS DE FUBION
Canads Businese Lol canadienna sur la (BECTION 135) (ARTIGLE 185)

Carporetions Act  gociétés par actions

1~ Name of the Amalgamsted Corporation Dénsmination seclale de ln aodélé maue da fa fuslon
JUBILANT ACQUISITION ING,

2= ;rhg prav&ng:’ oF termoty in Canada where Ihe regisiered ofics 1s La provinca ou le terdloira au Ganade ou ta stuara la slégs soclal
0 ba silua
Québec
3~ The dasses and any maximur pumbar of shares hat the Catégories af loul nombre maximal d'actions que la soclété est
carporation fs suthorized Lo lssue gulorisée & dmetire

The Corporatlon is avthorized to issue an unlimited number of common shares.

4 — Reatrictions, if any, on ghem lrangiers Reslrictions sur I transferl deg aclions, 57l v a lisy
See Schadula A attached.
§ — Number (or minfmum and maxtmum riumber) of diraciors Nombre (ol nombre minfmal et maximar} d'administrateurs

Minimum 1 and maximum 10.

& - Restrictiong, if any, on business the corporatfon may carry on Limitas Imposées a lacuvite commerdale e 1a 60ci6ts, 81y a ey
None

7~ Other provislans, if any Aues dispositiens, STy @ lleu
See Schedule B attached.

B - The amalgamation has been approvad puratant to that saction of La fuglon a éta approlvae en actord avet 'anicla o e pamsgraphe de

aubseciion of the Azt which is Indlcatad as follows: la Lot indiqué cl-eprés
] 183 21 1840 _ O 184@
9= Noma &f Ing smalgamatin tho Carpamtian No, ; - . . No,
reminaion soclale dosmgiw'romantas Wﬁl& m:.lété Signaure Date ﬁul: r}‘&:langl.
Jubllant Aequisltion [ne. 6942385 1
@3 v, Haa, I8, 28 Director A1 126 251- 6l %116

DRAXIG Health Inc. Director

5481780 16); . 0 [Van 28 308 A1 120 w1-blhel wio]

FOR DEPARTMENTAL USE ONLY - A L'USAGE DU MINISTERE SEULEMENT

B CORP 23 HAY 08 03:26)

TG 3750 (2007708)
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Schiednle A

RESTRICTIONS ON SHARE TRANSFERS

The shares of the Corporation shall be subject to the restriction on the transfer of securities set
out in "Other provisions™,

MONTREAL: 1584642,
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Schedule B

OTHER PROVISIONS

1. The securities of the Corporation, other than non-convertible debt securities, shall not be
transferred without the approval of the board of directors or of the holder or holders of more
than 50% of the voting shares of the Corporation, to be evidenced in either case by a
resolution of such directors or shareholders.

2. The directors may elect from time to time one or more additional directors within the limits
provided in the Canada Business Corporations Act,

3. The amalgamation is effective as of 3:00 p.m. on May 28, 2008.
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Inustey Cansda  Induatrie Gatads

Corparations Canada corp

Cansda

Changas to the ragistarad aflles or the board of directarg

Initial Ragistered Office Address and
First Board of Directors

{Ta be filad with Artictes of Incdrporation, Amalgamation end Continuance)
{Sactions 18 and 168 of tho Lawerla Boslsses Larporativns &cl {USEA)}

ats to b mage by fling Forth 3 — Charge of Regstersd |1, ] GarRoration name
e Aditessor Fom § — Chengas garding Diretors. JUBILANT ACQUISITION INC.
[nstructions
[3] At teast 25 per cent of the directors of 2 corporation
must e Canadian residents. & a carpration nas feur diractors
o less, at laast ona directyr Mgt ba a Canadian ragident 2 | Address of reglstared office (must b o atreot nddrose, 5 .0, Box s nol aoosptabie)
{subisection 105(3) of tha Canad2 Business (morplions At .
{CBGA). 1000 de La Gauchatidre Street Weet, Suite 2100
i the corporation 15 a “distributing” corporation, ter: must be RUMBER AND STREET KAME
aitleast Iree dirctors, Montréal Québec H3B 4W5
However. thn board of diracitns of eorporations opsrating in
uranium minng, boak publishing and distibution, bock sale i PAOMACETERPITORY o cloq
of firh and video dietlution must be comprised of @ majority
t Conadian residents (Subsection 105(3,1) of the CBCA). If m
e Mo e et D[mgmch sredis |8 | Meiling address 0f diferont from the reglstared office)
tha foren, -
Docdaration
In tha casa of an incorporation. this form must ba signad by AT OF
We ingorporaler, In {ne case ol an amatgamation er a
continuance. thig form must ba aigned by a dirgetor or an
afficar of the gomioration (subseetion 262.63) of the CRCA), MR 160 STRELT Hoske
General o FRORHCTTERIGRY FUSTAL G00E
Tna information you providg in s document is collacted
under the authority of the CBCA and wit bs stored in personal
{nformation bank nuriber IC/PPU-049, Personal information 4 | Mambsrs of the board of directors
thal you provida g proteclad_unqer tha provisions of ST aAE LASTNNE AOORESS faesti oy £ Y — iy
the Privacy gcgl-a”gg’&fs’bgﬁm‘jggj‘;g et | Shyam Sunder Bharta 19 Friends Colony (West), New Delli, India 110065 | (ke
1f you requine mors Information, pleass consul sur web- No
site at www.corparationscanada.ic.ge.ca or eontagt us at _ - X X
613-041-9042 {Oowa raglon), 1oll-tree 2t 1-866-333-5556 Hari Shankar Bhartia H-11 Maharani Bagh, New Delhi, Ingia 110065
o by email at eorporationseanada@le.go.ca. No
R. Sankaraiah V2415 DLF Phase H1], Moulsari Avenye, Gurgson,
Haryana, India 122002 No
Shahir Guind! 1000 da La Gauchefidre Street West, #2100,
Montréal, Québee H3E 4WS Yes
Flle documents anling
(excapt for Artleles of Amalgamation):
gorporatlonn Canada Quilne
liing Coantra:
www.corporationscanada.le.ge.ca § | Declaration
Or send documants by mall: T hersby certiy that | hava relgvant knowledge and that | e authorized 10 sign snd subrrit this form,
Diractor Qensral,
Corporations Canada @A M
Jean Edmonds Towsr South
9th Floor FAALE
365 Laurier Ave. Wast , i
Ottawa ON K1A 0GB R Sankoralan (A ) 126 251k x )10
PRUTRGE TELEPHINE NIES LN
By Facsimile: Note Wikraprasanialion canstiodes an oflence and. oM Summary cotwiction, & i C
, @ pargon i Habla to a fing nat i $5000 o7 t impy
813-941-0099 . for a lerm nol axgaedng e mealhs dr beth (SLbsocton zsnnﬁl the CACA). ¢
C dm B CORP 29 HAY 08 09: 2
ama a 162604 (2008/12)
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E%’E Industry Canada Industrie Canada

Certificate
of Amendment

Canada Business
Corporations Act

Certificat
de maodification

Lol canadienne sur
les sociétés par actions

DRAXIS SPECIALTY FHARMACEUTICALS INC/

PRODUYTS PHARMACEUTIQUES SPECIALISES DRAXIS INC. 446892-9

Name of corporation-Dénominarion de la société

[ hereby certify that the articles of the
above-named corporation were amended:

a) under section 13 of the Canada
Business Corporations Act in
accordance with the attached notice;

b) under section 27 of the Canada
Business Corporarions Act as set out in
the attached articles of amendment
designating a series of shares;

¢) under section 179 of the Canada
Business Corporations Act as set out in
the attached articles of amendment;

d) under section 191 of the Canada
Business Corporations Act as set out in
the attached articles of reorganization;

@57%..._,

Richard G. Shaw
Director - Directeur

Corporation number-Numéro de la société

Je certifie que les statuts de la société
susmentionnée ont ét8 modifiés:

0 a) en vertu de Yarticle 13 de la Loi
canadienne sur les sociétés par
actions, conformément & lavis ci-joint;

O b) en vertu de l'article 27 de la Loi
canadienne sur les sociéiés par
actions, tel qu'il est indiqué dans les
clauses modificatrices ci-jointes
désignant une série d'actions;

¢) en vertu de Yarticle 179 de la Loi
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans les
clauses modificatrices ¢i-jointes;

O d) en vertu de I'article 191 de la Loi
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans les
clanses de réorganisation c¢i-jointes;

May 28, 2008 / 1¢ 28 mat 2008

Date of Amendment - Date de modification
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E%E Industry Canndn  Indusirlg Canada
Caporackon Comdy Coarpiredions Canmds

Insirzctions

(5] Any changes in the atticlos of e corporation must be
made In aceerdanca wih section 27 of 177 of s CBCA,

A: It an amendment Invodvéa & changa of corporats peme
(including the addion of i3 Engish or Fratch version of the

COmOrai nma), I ey nemd e aamply win soctons 10
ang 12 of oo CBUA a6 well a8 part 2 of the mgulations, and
the Arllclés of Amandment Musl b8 accompanied by 3
Canbda-blasad NUANS® saarch report dxtad oot marg than
ety (30) days priof In the recaript of th aricks by Corpretons
Canada. A numbiréd name may be ascigned under
subisection 11(2) of the COCA withoud 2 \UANS® gerTh,

D: Any alhet emenviments must corespong by the paragrighe

and subparagepts rmlernced n ha ks bakg amsreded,

I‘Lmr:nrmawwbumﬁn&ntmmawedub
the fom.

El Bovlaration

This form must ba Simed by & drecior of an officer of the
corporation (subdection 262(2) of e CBCA)

Genayal

The Information you pievids In this document I ¢odected
wider the autherity of the CBCA and will b stored In parsonal
Infaraatan bas number ICPPU-049, Persorl [nfemtmeton
{ha you provkiy Js protetted undar The provisions ol thg
Privaty AL Howevar, publkc tistisuns purasrt 0 Section 268
of Ihe CBCA bs parmitied under the: Privacy At

Wy el mote bnfurmaltiog, plesze covauR our websits

# www.corporationgsanada.le.gacs or conlact us al

513-8415042 (Ottawa toglon), inll-lrs 4 1-866-333-6558

of by omal] 1 Commalipnzegnidaddic i oo,

Proscribad Fees

© Componations Canatia Onlipe Fng Centra; 3200

o By mallor b $200 peld by chuaeyys payabds to the Rebeiver
Gansr far Cangda of by eresit dard {(American Erpress®,
MarderCard® or Vi), -

Iyiportamt Remdaders
Etanges of reglrtored cifics sddress aistier wllfeg

mmmmwmwmm&ms.
Chasigas of drociore o shanges of 2 el addmge
menbw;mmﬁmmq.

Thestt fottta can ba Wod eRetronkally, by mad or by fax fres
of chargs,

Fis doguments online:
Cororations Canada Onlike
Fiflg Contro:

O sand documents by mall;
Direstor Qenaral,
Corporations Canade

Jean Edmonds Towsr South
ol Floor

366 Lauriyr Ave. Wegt
Oitewa ON KiA 0E8

By Faceimbe:
§13-941-0989

Articles of Amendment
(Section 27 or 177 of the Cansds Businsss Garparatians Act (CECA)

1 | Corporation name

" JUBILANT ACQUISITION INC.

2 | Corporstion numbar

4468929.

3 | Tho artfcden ars sivendad & follows:
(Flatets node that more thin ons gestion ean be M o)

Ar The corpombion chenges is rama 1o

DRAXIS SPECIALTY PHARMACEUTICALS INC./
PRODUITS PHARMACEUTIQUES BPECIALISES DRAXIS INC.

The eorparation ehanges the crovinee or tanitory in Canads whers the reglstersd ofics s stuatad to:
(Do nat ndizate the full addrass)

Tha eonpomstion changes th minfmum and/or maximum numEer of drestors 10!
{For & fxadd numbear of diettnrs, plesasa indicate the euma number In both tha minkiym and

maximum opticns)
TN, maximum:

B Other charges: (8.0, ¥ he clazess of shares, t restrictors on share frahafers, to nestrictons on the
busineszas of the earporation of 1 any ther proviska that sre fmities by t1e CBGA to be sst
out h the Articlas) Please epacify,

4 | Dwclaration

Iheraby cantiy thatama dvactor or an officer of tha sorporstion.

Y

"R Sankarah (41) 120 251 - bbd| x 1

wWoumnhfmmlhmmoﬁmnm.msummmean,amumwamrumwssomwmwm
{08 8 Lot ol ot e AL o ot (ERACKA 250(1) o th (SICA),

Canadi
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