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| Name || Execution Date

|Virochem Pharma Inc. 0313112010

RECEIVING PARTY DATA

|Name: ”Ver'tex Pharmaceuticals (Canada) Incorporated

|Street Address: “275 Armand-Frappier Blvd.

|City: ||Lava|, Quebec

State/Country: CANADA

Postal Code: H7V 4A7
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CORRESPONDENCE DATA

Fax Number: (269)337-7779

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 269-337-7836

Email: patent@honigman.com

Correspondent Name: Kathryn D. Soulier

Address Line 1: 350 East Michigan Avenue, Suite 300

Address Line 4: Kalamazoo, MICHIGAN 49007
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Certificate of Amalgamation Certificat de fusion

Canada Busliness Corporations Act Lol canadienne sur les soclétés par actlons

VERTEX PHARMACEUTICALS (CANADA) INCORPORATED

Corporate name / Dénomination sociale

7501455

Corporation number / Numéro de société

I HEREBY CERTIFY that the above-named JE CERTIFIE que la société susmentionnée est
corporation resulted from an amalgamation, issne d'une fusion, en vertu de l'article 185 de la
under section 185 of the Canada Business Loi canadienne sur les sociétés par actions, des
Corporations Act, of the corporations set out sociétés dont les dénominations apparaissent

in the attached articles of amalgamation. dans les statuts de fusion ci-joints.

~ Richard G. Shaw

Director / Directeur

2010-04-01

Date of Amalgamation (YYYY-MM-DD)
Date de fusion (AAAA-MM-J])

Canadi
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i Dénomination sociale di ki sociald lssbia dd " fusion
VERTEX PHARMACEUTICALS (CANADA) INCORPORATED ’

2-- Tha province or lermiiory in Canada where the reglstered ofiice Is L province ou Ia territolre au Canada ol sara silud e sldga soclal
bebsituamd {do not indicate the full addrass) (nindlquez pas I'sdresse compléte) 5
uebec
3 — The classes and any maximum number of shares that the ortas et tnut nm'bre maximal d'actlons que la sociaté ast
corporation is authorized to Issue aut

The Corporation Is authorized to Issug an unfimited number of shares of one class designated as common shares.

4 — Restriclions, If any, on share transfers ~ Rastridions sur le fransfert des actions, sy a lleu
Schedule 1 annexed hereto Is incorporated in this form.

5« Minimum and maximure number of diractors (for a fixed Nombre minimat et mmaximal d'administrateurs (pour un nombra five,

number of directors, please indicate the same number in both vaulillez indiquer la méme nombre dans les delix cases)
boxas)
Minimurm: i | Meximur: Minimal : [] edma:[ ]
6~ R ons, if any, on business the corparation may carry on Limiles imposdes & l‘sc!Mté commerclale de la socléts, sﬁ ya Heu
Nore.
"
7 — Other pravisions, I any Roires dispositions, 99 ¥ a lieu

Schedule 2 annaxad hereto Is incorporated in this form.

8- The amalgamation has basn approved pursuant to that section or La fusion a éte approuvée en accord avec larticle ou le paragraphe de
subsection of the Act which Is indicated as follows: Ia Lol indiqué claprés
71183 [] 184t L)
§ = Declaration: 1 hareby cerbly hal | am a direcior o an officer of - Déclaration : Jatfeste que fe suis un administrateur ou un diigeant
the corporation. de la soclstd.
Name of the ama ating corporations Corporation No.
Dénomination social sodgtés sionnanies N"rg:r!a de la socléte Signature
7337469 GANADA ING. 7.3,3,7,4,6,7,9, Mwu/u 2 ( W
VIROCHEM PHARMA INC. 4,1,20,0,6-0,
Q/Zu/uu o
[ S S R WA
(RSP W SN
- .
Y S WS S0
Note! ) Roa :
Migrepresentation constitules @n oflenca and, on summary conviction, a person FoWe une fsusse déclarstion constilue une Infraction el son suteur, sur
is fizble to a fine not exceeding $5,000 or to imprisonment for 3 term not déclaration de culpabiité par procédure sommalre, est passible d'une amende
exceeding six manths or both (subsaction 250(1) of the CBCA). maximsle de 5 000 § ou d'un emprisonnement maximeal de six mols, ou da ces

geux paines fparagraphe 250(1) de s LCSA),

T P | 7501455 —
waR 3 1 2010- Canadd

ARI “ il
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SCHEDULE 1
RESTRICTIONS ON TRANSFER OF SHARES

No securities of the Corporation, other than non-convertible debt securities, shall
be transferred without the consent of either (a) a majority of the directors of the Corporation
expressed by a resolution passed at a meeting of the board of directors or by an instrument or
instruments in writing signed by a majority of the directors; or (b) the holders of at least 51% of
the outstanding common shares of the Corporation expressed by a resolution passed at a meeting
of such shareholders or by an instrument or instruments in writing signed by the holders of at
least 51% of the outstanding common shares of the Corporation.

12362821.1
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SCHEDULE 2
o P NS

Authorization to Appoint Additional Directors

‘ The directors may, within the maximum number permitted by the articles, appoint
one or more additional directors, who shall hold office for a term expiring not later than the close
of the next annual mesting of the shareholders, 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
shareholders.

12362821.1
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i+l

Industry Canada  industrie Canada
Corp Carsdn  Cosy Canada

v Changes to tha registersd ofiice or the board of directors
we o bo mads by fifing Form 3 — Change of Reglstered
Offive Addmss or Form 6 — Changes Regarding Directors.

instructions

(3] At fenst 25 per cent of the directors of a corporation
must be Canadian residents, !f & corporation has four dreciors
o tass, ot feast one director marst be a Canadian rasident
(subsection 105(3) of the Canads Businass Corporations Ac!
{CBUAY.

If the corporation is a *distitbuting” comporation, there must be
at least theea dectos.

Howavar, the bioard of directors of comomtiens operating in
uranium mining, book publishing and dislibution, book sale
o fitm and vidao distibution must be cormprised of a majority
of Canatian residents {subsection 105(3.1) of the CBCAL If
ths mmﬂab!elsh\surﬁchnt ploasa attach a schegule to
the

{ElDeclaration

in the casa of an incorporation, s form must be sigeed by
the Incorporator. in the case of an ammigamation of e
continvance, this form must be signed by a direclor or an
ufficer of the corporation {subsection 262.{2) of he CBCA).

General

The Information you provide In this documaent ks collested
under e sufhority of the CBCA and will be stored in persoeal
infonmalion bank number IGPPU-049, Porsonel information
that you provide is protected under the provisiens of
the Privacy Act. Howsver, publlc disclosure pursuant to
seclion 266 of the CBCA i pemitied under the Privacy AcL

If you requite more Information, planse consult our web-
sile al www.corporationscanata,ic.gr.ca of confact us &t
§13-947-9042Z (Ohawa region), to¥-free a1 1-866+333.5556
of by emall at corporslionscanada@ic.go.ca.

File documents online

(except for Articies of Amalgamation):
Corporations Canada Online
Filing Centro;
www.corporationscanada.ic.ge.ca

Or send documents by mall:
Director General,
Corporations Canada

-Jean Edmonds Tower South
8th Floor

365 Laurier Ave. West
Ottawa ON K1A 0CB

By Facsimile:
613-841-0988

/ inltis! Regivtored Oftlos Adddrass and

Flrst Board of Direstors

o S Blodh with Setivdon o Iooarporatin, Amalpamstios sadd Conthassnost
ey e R e R Rnlnves St ity

1 | Carporation name
VERTEX PHARMACEUTICALS (CANADA) INCORPORATED
2 | Address of reglstered office {must be a street address, a RO, Box is not acceptable)
275 Ammand-Frappler Blvd.
MBS A0 ST s
Laval Quebec H7V 4A7
o PROVCETENNTORY POSTRL CODF
3 | Mailing addrass §f differant from the registered office)
sueas g [
AT OF
RUAGER A STREET st
orir RN RITY oSt o0
4 | Membars of the board of directors
RS e st aug ADORESY pucst b 3 LE RTLRAe Cvmiony
Christopher  Jones 230 Glengrove Avenue =
Toronio, ON M4K 1P3 ) Y
lan F, Smith 47 Little Pond Road
Northboro, MA 01352 N
U.S.A - B
Matthew W. Emmens 310 Hammond Pond Pariway :
Chesthut Hill, MA 02462 ) N
U.S.A. .
5 | Declaration
| hareby cetify that | have relevant tmowledge and that | am authorized to sign and submit this forrs,
é‘h P‘/\
Chns!opher Jnnes ( 416 ) 863-2704
Note: Bisrepeesanalion constitites an ofienes and, oo summany convistion, a parson is fablelo afine mweeﬂ\gssnwor luhwismwﬂ
ot & termn £ol exceading six months of both (subsection 250{1) of the CBCA).

Canadi

102504 (2008/12)
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w445,
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IN THE MATTER. OF the Canada
Business Corporations Act and

the articles of amalgamation

0f 7337469 Canada Inc. and

ViroChem Pharma Inc.

TO WIT:

I, lan F. Smith, of Northboro, in the Commonwealth of Massachusetts,
SOLEMNLY DECLARE THAT:
1. ‘T am the Treasurer of 7337469 Canada Inc. and ViroChem Pharma Inc. (the
“Amalgamating Corporatlons”) and as such have personal knowledge of the matters herein
declared.

2. . I'have conducted such examinations of the books and records of the

Amalgamating Corporations and have made such enquiries and investigations as are necessary to
enable me to make this declaration.

3. There are reasonable grounds for believing that:

(@)  the Amalgamating Corporations are and the amalgamated corporatlon will be able
to pay its liabilities as they become due; ,

b) the realizable value of the assets of the amalgamated corporation will not be less
than the aggregate of its liabilities and stated capital of all classes; and

(©  no creditor will be prejﬁdiced by the amalgamation.

AND I MAKE this solemn declaration conscientiously believing the same to be
true and knowing that it is of the same force and effect as if made under oath.

-

/
DECLARED before me at the ) -~
Lovuyy . of __supPouit  in )
the (omovwtath of M454cqtvs€lrs )
this 313 day of _mARCH 2010, ) ~
) - —FAN F. SMITH
)
a )
A Notar¥ Public
TAfrea 68l ﬂlc”

EW;M” Nov, Z«)’ Zoﬂ

123631282
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