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o Minlatry Use Caly Onitarla Corporaton Number 3

3SR RIS Ministére des Servicos ' Numsro do 12 socité un Cntaria

§ Gonsumor and aux consommatars . .
Ontario Business Sorvicas ot aux entrepfises .
CERTIFICATE CERTIFICAT | | 1643380
This i3 to cerdliythat theso anileles  Cedl certifie quo 190 présents status
are effectiveon enirsnt en vigueurla

JANUARY 0 1 JANVIER, 2005

6: Dlroctor / Directrice

Business Gorporations Act / Lol sur les cociébs par actions

' : ARTICLES OF AMALGAMATION
i STATUTS DE FUSION :
Form4 - 1. The name of the amalgamated corporation is: (Set out in BLOCK CAPITAL LETTERS)
Business Dénomination soclale de la soclété Issue de Ja fusion (écrire en LETTRES MAJUSCULES SEULEMENT) &
Corporations
“Act S| TIB|L{ L{A{R PIBIAIRIM{A CIEIUIT|Z] ClA] LIS I N|C
Formule 4
Lol sur les.
sociélés par
actions
2. The address of the registered office Is:
Adresse du siége sodal :
544 Eperton Street
(Strest & Numbsr or R.R. Number & if Multi-Office Building glve Room No.)
(Rue et numéro, ou numéro de Ia R.R. el, sl s'agit d'un édifice 4 bureaux, numéro du bureay)
County of Middlesex , ’ Ontarlo (N 5 W 3 2z 8
’ {Namas of Municlpality or Post Offica) (Postal Code 7
{Nom de Ia municipallts ou du bureau de posle) ) . Code postal)
3. Number of direclors is/are:  or  minimum end maximum number of directors is/are: .
Nombre dadminkstrateurs ; ou  pnombras minfmum el maximum d'adminisiratewrs ;
Numboer or minimume  and  meximoum
Nombre ou momum et maximem
[ ] [ w0 ]
4. The dirsctor(s) isfare:
Administrateus(s) : )
First nama, middie names Address for servics, glving Street & No. or B.R. No.,  Rssident Canadian
and surname Municipality, Province, Countly and Poslal Code State "Yes’ o' No'
Prénom, autres prénoms et nom | Domicile élu, y compris la rue et Ie numéro ou fe Résldent canadien
oe famiile numéyo de la R.R., ls nom de la municlpalits, Iz CuifNon
province, le pays et le code postal . N
Potar Rleh) " |14 Exmoor Place, London, Ontario, Cenada
. N5X 3W2 ‘ Yos
07121 {03/3003)
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07121 (03/3003)

5. CheckAgorB
Cocher Agu B

D A) The amaigamation agresment has been duly adopted by the shareholders of each of the amalgamating

corporations as required by subsection 176 (4) of the Business Camporations Actor: the dale set out
below.

A) Les actionnalres de chaque soclété qul fusfonnne ont diment aedoplé la convention da fusion
conformément av paragrapha 176(4) de fa Lol sur les sociétés par aclions & iz date mentlonnés
) cl-dsssous. )
oL
o

. D'_(:l B) The amalgamation has been approved by the disectors of each amaigamating corporation by a resoiution
s required by section 177 of the Business Comporations Act on the date set out below.

Bj tes adminisiratsurs de chague soclété qui fusionne ont approuvé la fusion par vole de résolution
conformément & Farilcle 177 da la Lol sur les sodiélés par actions & /a date mentionnds ci-dessous.

The articles of amalgamation in substance contaln the provisions of tha articles of incorporation of
Las statuts de fusion reprennent esssnlisilernent les dispositions des statuls constitutifs de

Stellar Intemational Inc.

and are more particularly set out In thess articlas,
el sont énoncés textuslement aux présents statuls,

Names of amalgamating cosporations Ontarlo Corporatlon Number | Date of Adoption/Approval
Dénomination sociale des soGigtés Numéro de la soclété en Ontario Date d'adoption ou d'approbation
qui fuslonnent Year/annde Month/mols Day/jour
STELLAR INTERNATIONAL ING, | 1105064 ' 2004/12/23
STELLAR PHARMACEUTICALS | 2061479 2004/12/23
INC. :
PATENT
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6. Restictons, if any, oa buslness the corporation may carry on or on powers the cotporation may exerclso.

Limites, s y a Fsu, Imposées aux actlvités commerclalss ou aux pouvoirs de /a socighé.
None

7. The classes and any maximum number of sharas that the corporation Is authorized to issue:
Caldgories et nombre maximal, s'll'y a llau, d'aclions que la s00lété est autorisés A émettre :

Class of Shases Maximum Number
Common shares Unlimited
Preferred shares Unlimited

071321 (023003}
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07123 (03/3033)

8. Rights, privilages, restrictiona end conditions {if any) attaching 1o each class of shares and direclors

authority with respect to any class of shares which may bie fasued In ssrles:
. Drohs, priviléges, rsstrictions et conditions, s y a lieu, rattachds & chaque calégoris d'actions et pouvoirs
des administrateurs relatifs & chaqus catégorie d'actions qui peut 8lra dmise an série :

Please see pages 4(A) to 4(E) attached.

PATENT
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4(A)
Definitions:
In these preferred share conditions, unless the context otherwise requires:
"Common Shares" means common shares in the capital of the Corporation;

"Corporation" means Stellar Pharmaceuticals Inc., a corporation amalgamated under the laws
of the Province of Ontario;

YDissolution Event” means the event of the liquidation, winding-up or dissolution of the
Corporation, whether voluntary or involuntary, or other distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs;

"Liquidity Event” shall mean either (i) the Corporation obtaining a listing or quotation of the
Common Shares on a recognized North American Stock exchange or quotation service,
including, without limitation, the Toronto Stock Exchange, the TSX Venture Exchange, the
Canadian Dealing Network Inc. or NASDAQ, which provides liquidity for the Commeon
Shares, in connection with an initial public offering of the Common Shares raising net
proceeds to the Company (after underwriting fees and out-of-pocket expenses) of not legs
than Cdn, $1,400,000, or (if) any transaction which provides holders of Common Shares with
" comparable liquidity that such holders would have received if such listing or quotation was
- obtained, including by means of a reverse take-over, merger, amalganiation, arrangement,
take-over bid, insider bid, reorganization, joint venture, salo of all or substantially all of the
Corporation's assels, exchange of assets or similar transaction or other combination with a
reporting issuer or a U.S. reporting company; and

“Redemption Amount” for each Preferred Share shall be equal to Cdn. $0.12.
Priority:

()  ThePreferred Shares shall rank as regards rights to dividends pari passu to all other
series or classes of shares in the capital of the Corporation and shall rank as regards
the return of capital as hereby provided in priority to all other series or classes of
shares in the capital of the Corporation (including, without limitation, the Comimon
Shares), but shall not confer any further rights to participate in profits or assets of the
Corporation.

(b)  No series or class of shares in the capital of the Corporation may be created or issued
‘ranking as to return of capitel in priority to the Preferred Shares wlthout the consent
as hereinafter defined of the holders of the Preferred shares,

Dividends:

PATENT
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4(B)

The Preferred Shares shall confer upon the holders thereof the right to a dividend when
and if declared by the board of directors of the Corporation out of the funds of the
Corporation availeble for the payment of dividends,

- Disgsolution:

In the event of the ocenrrence of a Dissolution Bvent, no payment or distribution shall be
made to the holders of other shares in the capital of the Corporation ranking subordinate to
the Preferred Shares until theére has been paid to the holders of the Preferred Shares the
amount paid vp on each Preferred Shares together with any dividends declared at the date
of the occurrence of the Dissolution Event and unpaid but, subject to this provision, the
surplus assets, if any, shall belong to and be divided among the holders of the other shares
in the capital of the Corporation in accordance with their respective rights.

Conversion:

(®  Upoxn the occurrence of & Liquidity Bvent, all the Preferred Shares issued and
outstanding shall immediately be converted into Common Shares upon the basis of
one Common Share for each outstanding Preferred Share. Forthwith following a
Liquidity Bvent, the Corporation shall provide written notice of the occurrence of the
Liquidity Event to the registered holders of Preferred Shares at the address of such
holders shown on the books of the Corporation. Upon delivery to the Corporation,
at its registered office or to any transfer agent or registrar for the Common Shares,
by the person registered on the books of the Corporation as the holder of the
Preferred Shares, of the certificate or certificates representing the Preferred Shares,
the Corporation shall, at its expense, issuc and deliver as soon as practicable
thereafter certificates representing the Coramon Shares upon the basis above
preseribed and in accordance with the provisions hereof to the registered holders of
‘the Preferred Shares. Al Common Shares resnlting from any conversion provided
for herein shall be fully paid and non-assessable. .

M) - Bach holder of Preferred Shares whose shares are to be converted in whole or in part
shall be deemed to have become the holder of record of the Common Shares into
which such Preferred Shares are converted, for all purposes, on the first business day
following the Liquidity Event, nomthstandmg any delay in the delivery of the

. certificate or certificates representing the Common Shares into which such Preferred
Shares have been converted and, effective as of such date, the holder of Preferrcd
Shares shall cease to be registered ag the holder of record of the Preferred Shares so
converted.

(¢)  Neither the Preferred Shares nor the Common Shares shall be subdivided,
consolidated, reclassified or otherwise changed unless contemporaneously therewith
each of the other classes of shares then outstanding is subdivided, consolidated,
reclassified or otherwise changed in the same proportion and in the same manner,

PATENT
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4(C)
. Retraction:

(2) Subject to the provisions of the Business Corporations Act (Optario), a holder of
Preferred Shares shall be entitled to require the Corporation to redeem at any time
following December 22, 2001 or any or all of the Prefesred Shares reglstcred in the
name of the holder at a price equal to the Redemption Amount.

(b)  Each holder of Preferred Shares who desires to have the Corporation redesm any or
~-all of the Preferred Shares registered in his or her ndme must surrender the certificate
or certificates representing such Preferred Shares at the registered office of the
Corporation accompanied by a notice in writing (hereinafter called a "Retraction
Notice") signed by such holder requiring the Corporation o redeem all or a specified
number of the Preferred Shares represented thereby. As soon as practicable following
receipt of a Retraction Notice and in any case within one year of receipt of a
Retraction Notice, the Corporation shall pay or cause to be paid to or to the order of
the registered holder of the Preferred Shares to be redeemed the Redenmption Amount
per each share spocified in the Retraction Notice, If only a part of the shares
" represented by any certificate are redsemed a new certificate for the balance shallbe
issued at the oxpense of the Corporation.

(c) X, onrecoiptofaRetraction Notice, the Corporahon determines that by reason of the
provisions of the Business Corporations Act (Ontario) (the "Redemption
Restriction"), it will be unable to redeem all of the Preferred Shares in respect of

- which it has received a Retraction Notice accompanied by certificates for the
- purposes of redemtion, the Corporation shall give to the affected holders of Preferred
Shares a notice which shall include a statement of the maximum number of Preferred
‘Shares which it then believes it will be permiited to redeem and provided the
Corporation will redeem such number thereof as it is then permitted to redeem,
which shall be selected, for those holders that are affected, as nearly as may be pro
rata (diregarding fractions) in proportion to the total mxmber of Preferred Shares so
presented and surrendered for redemption by each such holder thereof. If amy
Preferred Shares duly presented and surrendered to the Corporation for redemption
are notredeemed or purchased as aforesaid because of the existence of a Redemption
Restriction, the Corporation shall continue to hold the Preferred Shaves not so
redeemed and shall, as soon as possible thereafier, give to each affected holder

thereof:

6)) a certificate of the anditors of the Corporation confirming the number of Preferred
Shares of such holder which are subject to the Redemption Restriction; and

(i)  the undertaking of the Corporation to redeemn as 500n as possible thereafter (when
pernmitied without breaching the Redemption Restriction), that number of the
Preferred Shares presented and surrendered to the Corporation for redemption and
not theretofore redeemed or withdrawn as the Corporation is then permitted to

PATENT
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4D}

redeem (provided that until such shares are so redeemed or withdrawn the rights of
the holder {including the right to dividends) shall remain unaifected).

The holder of any such shares which are subject to a Redemption Restriction may

require the Corporation to return to him or her all or any part of his or her Preferred

- Shares held by the Corporation with the result that the obligation of the Corporation

to redeem the shares so returned shall cease but without prejudice to the rights of the
“holder thereof to thereafter deliver & Retraction Notice in respect thereof,

Redcmption:

. Subject to the provisions of the Business Corporations Act (Ontario), on the earlier
_of (i) December 22,-2000, and (ii) the date which is 30 days followmg the date of
issuance of a receipt by the Ontario Securitics Commission in respect of a (final)
" prospectus of the Corporation qualifying the distribution to the public of Common
Shares (provided that a Liquidity Event has not occurred prior to the expiry of such
30 day period), the Corporation may, upon giving notice as hereinafter provided,
redeerm the whole or any part of the Prefesred Shares on payment for each such share
to be redeemed of the Redemption Amount. Not less than thirty (30) days nctice in
writing of such redemption shall be given by mailing such notice to the registered
holders of the Preferred Shares to be redeemed, specifying the date and the place or
places of redemption. If notice of any such redemption sball be given by the
Corporation in the mauner aforesaid, then unless the Redemption Amount due on any
Preferred Shares so to be redeemed shall not be paid when due upon surrenderof the
- certificates representing such Preferred Shares, after the date so fixed for redemption
the holders thereof shall have no right$ against the Corporation in respect of such
Preferred Shares except to receive payment of the applicable Redemption Amount
thereof upon the surrender of the certificates representing such shares. If only a part
‘of the shares represented by any certificate are redeemed a new certificats for the
balance shzll be issued at the expense of the Corporation,

Voting:

The holders of the Preferred Shares shall not be entitled as such (except as otherwise
provided by the Business Corporations Act (Ontario)) to receive notice of or to
attend any meeting of the sharcholders of the Corporation and shall not be entitled
to vote at any such meeting; the holders of the Preferred Shares shall, however, be
entitled to notice of meetings of the shareholders of the Corporation called for the
purpose of authorizing the dissoution of the Corporationorthe sale of its undertaking
or a substantial part thereof.

Amendment of Articles to Vary Rights:

PATENT
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4E)

Any amendment to the articles of the Cotporation to delete or vary any right,
privilege, condition orrestriction attaching to the Preferred Shares or to create shares
ranking in priority to or on a parity with the Preferred Shares, in addition to the
authorization by special resolution, must be authorized by at least two-thirds of the
votes cast at a meeting of the holders of the Preferred Shares duly called for the
purpose in accordance with the by-laws of the Corporation, and each holder of a
Preferred Share shall be entitled to one vote at such meeting in respect of each
Preferred Shm’c then held.

PATENT
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9. The lssue, \ransfer o ownership of shrares lsfis not restiicled and the restrictions (if any) are as follows:
L'émission, la transkert au la propriétd d'actions est/in’est pas restreint. Les restrictions, sT y a lisu, sont les
sufvantes :

A transfer of shares must be approved by a Resolution passed by a mejority of the Directors.

10. Other provisiens, (it any):
Autres dispositions, sy a lfeu :

Nonse

11, The statements requirad by subsection 178(2) of the Business Corporations Act are attached as Schedule "A”.
Les déctarations exlges aux termes dv paragraphe 178(2) do 1a Lok sur Jes socléiés par actions constituent
fannexe A.

12. A copy of the amalgamaticn agreement or direciors’ resolutions (as the case may be) Is/are attached as Schedule *B*.
Une cople de la convention de fuslon ou fes résoiutions des adminisirateurs (selon ls cas) constitve(nt) fannexe B.

07§21 (03/3003)

PATENT
REEL: 029849 FRAME: 0388



These artkles are signed in duplcate. _
Les présents statuls sont signds en double exemplalre.

Namas of the amalgamating carporations and signatures and descriptions of office of their praper officers.
Dénomination sociale des soclétés qui fuslonnent, signature et fonction de leurs dirigeants régulidrement
désignds.

STELLAR INTERNATIONAL INC,

Per: >

’ Peter Riehl, Presldent

STELLAR P! MACEUTICALS INC.

Peter Riehl, President

Per:

07121 (03003}
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SCHEDULE “A”

* STATEMENT OF DIRECTOR OR QFFICER OF

STELLAR INTERNATIONAL INC,
(the “Corporation™)

PURSUANT TO SUBSECTION 178(2) OF THE BUSINESS
CORPORATIONS ACT (ONTARIQ) (the “Act™)

WHEREAS the Corporation and Stellar Pbarmaceuticals Inc. wish to amalgamate
and continue as one corporation (the “Amalgamated Corporation™) pursuant to Section 177(1) of
the Act; .

AND WHEREAS the undersigned is required to make the following statements jn
connection with the said amalgamation;

1. The undersigned is the President of the Corporation.
2. There are reasonable grounds for believing that:

(@) the Corporation is and the Amalgamated Corporation 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 clagses; and

(o} no creditor of the Corporation will be prejudiced by the amalgamation.

DATED as of the 23" day of December, 2004.

2

Peter Richl

C:\Documents and Settings\eroblin\Local Seftings\Tompidirecions statement.wpd
1A ' . .
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STATEMENT OF DIRECTOR OR OFFICER OF
STELLAR PHARMACEUTICALS INC.
(the “Corporation™)

PURSUANT TO SUBSECTION 178(2) OF THE BUSINESS

CORPORATIONS ACT (ONTARIOQ) (the “Act™
WHEREAS the Corporation and Stellar International Ino. wish to amalgamate and
continue as one corporation (the “Amalgamated Corporation™) pursuant to Section 177(1) ofthe Act;

AND WHEREAS the undersigned is required to make the following statements in
conpection with the said amalgamation;

1. ©  The undersigned is the President and a director of the Corporation.
2. There are reasonable grounds for believing that;

(e)  theCorporation is and the Amalgamated Corporation will be able to pay its liabilities
a3 they become due;

(b)  therealizable value of the assets of the Anialgainated Corporation will not be less
* than the aggregate of its liabilities and stated capital of all classes; and

(c)  no creditor of the Corporation will be prcjudiced by the amalgamation,

DATED as of the 23% day of December, 2004.

C:ADocuments 2nd Scitings\ovoblo\Loval SotdugsiTenpidi wpd
1A

PATENT
REEL: 029849 FRAME: 0391



SCHEDULE "B"
RESOLUTION OF THE DIRECTORS OF
STELLAR INTERNATIONAL INC.

(the "Corporation")

. "WHEREAS the Corporation holds directly all the issued and outstanding shares of Stellar
Pharmeaceuticals Inc. and has agreed to amalgamate with Stellar Pharmaceuticals Inc. pursuant to
. subsection (1) of section 177 of the Business Corporations et (Ontario);

RESOLVED that:

1. The amalgamation of the Corporation with Stellar Pharmaceuticals Inc. under the Business
Corporations Act, pursuant to subsection (1) of section 177 thereof, be and the same is hereby
authorized and approved;

2. The name of the amalgamated corporation shall be "Stellar Pharmacenticals Inc.”;

3. Effective upon issuance of a Certificate of Amalgamation pursnant fo section 178 of the
Business Corporations Act (Ontario), and without affecting the validity of the incorporation and
existence of the Corporation under its articles of incorporation and of any act done thereunder, ail
shares of the suthorized capital of Stellar Pharmaceuticals Inc. inclnding all such shares which have
been issued and are outstanding at the date hereof, shall be cancelled without any repayment of

capital in respect thereof;

4. Except as may be prescribed, the articles of amalgamation of the amalgamated corporation
shall be the same as the articles of Stellar International Inc.;

5. No securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation;

6. 'The by-laws of the amalgamated corporation shall be the same as the by-laws of the
Corporation, the amalgamating holding corporation; and

CADocumcnts snd Setttogsicroblin\Local SettingsiTemplsuthorizing res.wpd
I
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7. The proper officers of the Corporation be and they are hereby authorized to do all things and
execute all instruments and documents necessary or desirable to carry out and give effect to the

foregoing.”

Certified to be a true and correct copy of a resolution duly passed by the directors of
Stellar Internaticnal Inc. (hereinafter called the "Corporation™) as of the 23™ day of
December, 2004 and that the said resolution is now in full force and effect.

WITNESS my hand and the seal of the Corporation this 23* day of December, 2004,

Peter Riehl, President

C:ADoacomants and SettingsterobBalLocal Setiags\Torrp\sathosizing res.wpd

I
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RESOLUTION OF THE SOLE DIRECTOR OF
STRLLAR PHARMACEUTICALS INC.
(the "Corporation”™)

"WHEREAS the Corporation is a wholly-owned subsidiary of Stellar International Inc. and
has agreed to amalgamate with Stellar International Inc. pursuant to subsection (l) of section 177
of the Business Corporations Act (Outario);

RBSOLVBD that:

1. The amalgamation of the Corporation with Stellar International Inc. under the Business
Corporations Act (Ontario), pursuant to subsection (1} of section 177 thereof, be and the same is
hereby authorized and approved;

2. The pame of the amalgamated corporation shall be "Stellar Pharmaceuticals Inc.”;

3. Effective npon issuance of a Certificate of Amalgamation pursuant to section 178 of the
Business Corporations Act (Ontario), and without affecting the validity of the incorporation and
existence of the Corporation under its articles of incorporation and of any act done thereunder, all
shares of the authorized capital of the Corporation including all such shares which have been issued
and are outstanding at the date hereof, shall be cancelled without any repayment of capital inrespect

. thereof;

. 4, Bxcept a3 may be preseribed, the articles of amalgamation of the amalgamated corporation
shall be the same as the articles of Stellar International Inc.;

5, No securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation;

6. The by-laws of the amalgamated corporation shall be the same as the by-laws of Stellar
International Inc., the amalgamating holding corporation; and :

C:\Documenty and Settings\eroblia\Logy) Soilags\Templantborizing ros.wpd
1s
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1 The proper officers of the Corporation be and they are hereby authorized to do all things and
- execute all instruments and documents necessary or desimble to carry out and give effect to the
foregoing.”

. C:\Docvmoess and Sctimpalermbin\Loeal SeitingiVTomplauthoriziag res.wpd
5
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Ontario Corporation Number

For Ministry Use Only
&usagiﬁ)‘(‘?{sﬁi{l %L’ ministére Ministare des Numéro de la société en Ontario
1 Government Services Services gouvernementaux
“Ontario s 1880735
CERTIFICATE CERTIFICAT

This 15 to cestify that these articles Ceci certilie q

are effective on

OCTOBER 0 t OCTOBRE, 2012

J R R L TR TR ey P e g R RS TR LV ES L)
[ T T R L R r s . s

T

“®

Director / Direciyd

ue les présents statuls

entrent en vigueur le

Business Caorporations Act / Loi suries sociétés par actions

Form 4
Business
Corporations
Act

Formule 4
Loi sur les
sociétés par
actions

07121 (201105)

ARTICLES OF AMALGAMATION
STATUTS DE FUSION

1. The name of the amalgamated corporation is: (Set out in BLOCK CAPITAL LETTERS)
Dénomination sociale de la société issue de la fusion: (Ecrire en LETTRES MAJUSCULES SEULEMENT) :

4. The director(s) is/are: / Administrateur(s)

First name, middle names and surmame
Prénom, autres prénoms et nom de familie

S IT{E |LiL JA R P HIARMAICIEUI|TH ICJAIL S I |{NIC|.
2. The address of the registered office is:

Adresse du siége social :

544 Egerton Street ‘

Street & Number or R.R, Number & if Multi-Office Building give Room No. /

Rue et numéro ou numéro de la R.R, et, s'if s'agit d'un édifice & bureaux, numéro du bureau

. N |5 (W Z i8

County of Middlesex ONTARIO 3

Nama of Municipality or Post Office/ Postal Code/Code postal

Nom de la municipalité ou du bureau de poste
3. Number of dirept'()rs is: Fixed number OR minimum and maximum : 10

Nombre d'administrateurs : Nombre fixe QU minimum et maximum

Address for service, giving Street & No, or R.R. No,, Municipality,
Province, Country and Postal Code
Domicile élu, y compris la rue et le numéro ou le numéro defaR.R,, le

Resident Canadian
State ‘“Yes' or ‘No’

Résident canadien

Canada N9Y OT7 :

© Queen's Printer for Ontario, 2011 / © Imprimeur de la Reine pour ['Ontario, 2011

nom de la municipalité, la province, le pays et le code postal QOui/Non
John M. Gregory 108 Tudor Place, Bristol, Tennessee, U.S.A. 37620 No
Steven H. Goldman 121 King Street West, Suite 1100, Toronto, Ontario, | Yes
Canada MSH 3T9
John Kime 138 Hunt Club Drive, London, Ontario, Canada N6H | Yes
3Y7
Amold Tenney 209335 Highway 26, Blue Mountains, Ontario, Yes
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Resident
Address for service, giving Street & No. or R.R. Canadian
No., Municipality and Postal Code. State
Domicile élu, y compris la rue et le Yes or No
First name, initials and surname numéro, le numéro de la R.R. ou le nom de la Résident
Prénom, initiales et nom de famiile municipalité et le code postal Canadien
Oui/Non
F. Martin Thrasher 250 Sydenham Street, Suite 602, London, Ontario, Canada N6A 551
Yes
Robert Paul Harris 5590 Steeles Avenue West, Milton, Ontario, Canada L9T 2Y]
Yes
Scott Michael Langille 82 Water Street East, Elora, Ontario, Canada NOB 150
Yes
PATENT
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07121 (201105)

5. Method of amalgamation, check Aor B
Méthode choisie pour la fusion — Cocher Acu B :

A- Amalgamation Agreement / Convention de fusion :

The amalgamation agreement has been duly adopted by the shareholders of each of the amalgamating

i corporations as required by subsection 176 {4) of the Business Corporations Act on the date set out below.
Les actionnaires de chaque société qui fusionnne ont diment adopté la convention de fusion conformément

or au paragraphe 176(4) de la Loi sur les sociétés par actions & la date mentionnée ci-dessous.

ou

B- Amalgamation of a holding corporation and one or more of its subsidiaries or amalgamation of
subsidiaries / Fusion d’une société mére avec une ou plusieurs de ses filiales ou fusion de filiales :

The amalgamation has been approved by the directors of each amalgamating corporation by a resolution as
required by section 177 of the Business Corporations Act on the date set out below.
Les administrateurs de chaque société qui fusionne ont approuvé la fusion par voie de résolution
conformément a l'article 177 de la Loi sur les sociétés par actions a la date mentionnée ci-dessous.

The articles of amalgamation in substance contain the provisions of the articles of incorporation of
Les statuts de fusion reprennent essentiellement les dispositions des statuts constitutifs de

STELLAR PHARMACEUTICALS INC.

and are more particularly set out in these articles.”
et sont énoncés textuellement aux présents statuts.

Names of amalgamating corporations

Ontario Corporation Number
Numéro de ia société en Ontario

Date of Adoption/Approval
Date d’adoption ou d'approbation

Dénomination sociale des sociétés qui fusionnent Year Month Day
anpée mois jour
STELLAR PHARMACEUTICALS INC. 1643380 2012/09/24
TRIBUTE PHARMA CANADA INC. 1759171 2012/09/24
TRIBUTE PHARMACEUTICALS CANADA  |2249007 2012/09/24
LTD.
Page 2 of/de 6
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8. Restrictions, if any, on business the corporation may carry on or on powers the corporation may exercise.
Limites, 8'l y a lieu, imposées aux activités commerciales ou aux pouvoirs de la société.

None

7. The classes and any maximum number of shares that the corporation is authorized to issue:
Catégories et nombre maximal, s'il y a lieu, d'actions que la société est autorisée a émettre :

An unlimited number of Common shares; and
An unlimited number of Preferred shares.

07121 (201105) Page 3 ofide 6

PATENT
REEL: 029849 FRAME: 0399



8. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares and directors authority with respect to
any class of shares which may be issued in series:
Droits, priviléges, restrictions et conditions, s'il y a lieu, rattachés & chaque catégorie d'actions et pouvoirs
des administrateurs relatifs a chaque catégorie d'actions qui peut étre émise en série :

Please see pages 4(A) to 4(E) attached hereto and made a part hereof.

Page 4 of/de 6
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4(A)
Definitions:
In these preferred share conditions, unless the context otherwise requires:
"Common Shares" means common shares in the capital of the Corporation;

"Corporation" means Stellar Pharmaceuticals Inc., a corporation amalgamated under the
laws of the Province of Ontario;

"Dissolution Event" means the event of the liquidation, winding-up or dissolution of the
Corporation, whether voluntary or involuntary, or other distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs;

"Liquidity Event" shall mean either (i) the Corporation obtaining a listing or quotation of
the Common Shares on a recognized North American Stock exchange or quotation
service, including, without limitation, the Toronto Stock Exchange, the TSX Venture
Exchange, the Canadian Dealing Network Inc. or NASDAQ, which provides liquidity for
the Common Shares, in connection with an initial public offering of the Common Shares
raising net proceeds to the Company (after underwriting fees and out-of-pocket expenses)
of not less than Cdn. $1,400,000, or (ii) any transaction which provides holders of
Common Shares with comparable liquidity that such holders would have received if such
listing or quotation was obtained, including by means of a reverse take-over, merger,
amalgamation, arrangement, take-over bid, insider bid, reorganization, joint venture, sale
of all or substantially all of the Corporation's assets, exchange of assets or similar
transaction or other combination with a reporting issuer or a U.S. reporting company; and

"Redemption Amount" for each Preferred Share shall be equal to Cdn. $0.12.
Priority:

(a) The Preferred Shares shall rank as regards rights to dividends pari passu to all
other series or classes of shares in the capital of the Corporation and shall rank as
regards the return of capital as hereby provided in priority to all other series or
classes of shares in the capital of the Corporation (including, without limitation,
the Common Shares), but shall not confer any further rights to participate in
profits or assets of the Corporation.

(b) No series or class of shares in the capital of the Corporation may be created or
issued ranking as to return of capital in priority to the Preferred Shares without the
consent as hereinafter defined of the holders of the Preferred shares.

PATENT
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4(B)

Dividends:

The Preferred Shares shall confer upon the holders thereof the right to a dividend when
and if declared by the board of directors of the Corporation out of the funds of the
Corporation available for the payment of dividends.

Dissolution:

In the event of the occurrence of a Dissolution Event, no payment or distribution shall be
made to the holders of other shares in the capital of the Corporation ranking subordinate
to the Preferred Shares until there has been paid to the holders of the Preferred Shares the
amount paid up on each Preferred Shares together with any dividends declared at the date
of the occurrence of the Dissolution Event and unpaid but, subject to this provision, the
surplus assets, if any, shall belong to and be divided among the holders of the other
shares in the capital of the Corporation in accordance with their respective rights.

Conversion;

(@) Upon the occurrence of a Liquidity Event, all the Preferred Shares issued and
outstanding shall immediately be converted into Common Shares upon the basis
of one Common Share for each outstanding Preferred Share. Forthwith following
a Liquidity Event, the Corporation shall provide written notice of the occurrence
of the Liquidity Event to the registered holders of Preferred Shares at the address
of such holders shown on the books of the Corporation. Upon delivery to the
Corporation, at its registered office or to any transfer agent or registrar for the
Common Shares, by the person registered on the books of the Corporation as the
holder of the Preferred Shares, of the certificate or certificates representing the
Preferred Shares, the Corporation shall, at its expense, issue and deliver as soon as
practicable thereafter certificates representing the Common Shares upon the basis
above prescribed and in accordance with the provisions hereof to the registered
holders of the Preferred Shares. All Common Shares resulting from any
conversion provided for herein shall be fully paid and non-assessable.

(b) Each holder of Preferred Shares whose shares are to be converted in whole or in
part shall be deemed to have become the holder of record of the Common Shares
into which such Preferred Shares are converted, for all purposes, on the first
business day following the Liquidity Event, notwithstanding any delay in the
delivery of the certificate or certificates representing the Common Shares into
which such Preferred Shares have been converted and, effective as of such date,
the holder of Preferred Shares shall cease to be registered as the holder of record
of the Preferred Shares so converted.

(©) Neither the Preferred Shares nor the Common Shares shall be subdivided,
consolidated, reclassified or otherwise changed unless contemporaneously

PATENT
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4C)

therewith each of the other classes of shares then outstanding is subdivided,
consolidated, reclassified or otherwise changed in the same proportion and in the
same manner.

6. Retraction:

@

(b)

©)

M

Subject to the provisions of the Business Corporations Act (Ontario), a holder of
Preferred Shares shall be entitled to require the Corporation to redeem at any time
following December 22, 2001 or any or all of the Preferred Shares registered in
the name of the holder at a price equal to the Redemption Amount.

Each holder of Preferred Shares who desires to have the Corporation redeem any
or all of the Preferred Shares registered in his or her name must surrender the
certificate or certificates representing such Preferred Shares at the registered
office of the Corporation accompanied by a notice in writing (hereinafter called a
"Retraction Notice") signed by such holder requiring the Corporation to redeem
all or a specified number of the Preferred Shares represented thereby. As soon as
practicable following receipt of a Retraction Notice and in any case within one
year of receipt of a Retraction Notice, the Corporation shall pay or cause to be
paid to or to the order of the registered holder of the Preferred Shares to be
redeemed the Redemption Amount per each share specified in the Refraction
Notice. If only a part of the shares represented by any certificate are redeemed a
new certificate for the balance shall be issued at the expense of the Corporation.

If, on receipt of a Retraction Notice, the Corporation determines that by reason of
the provisions of the Business Corporations Act (Ontario) (the "Redemption
Restriction"), it will be unable to redeem all of the Preferred Shares in respect of
which it has received a Retraction Notice accompanied by certificates for the
purposes of redemption, the Corporation shall give to the affected holders of
Preferred Shares a notice which shall include a statement of the maximum number
of Preferred Shares which it then believes it will be permitted to redeem and
provided the Corporation will redeem such number thereof as it is then permitted
to redeem, which shall be selected, for those holders that are affected, as nearly as
may be pro rata (disregarding fractions) in proportion to the total number of
Preferred Shares so presented and surrendered for redemption by each such holder
thereof. If any Preferred Shares duly presented and surrendered to the Corporation
for redemption are not redeemed or purchased as aforesaid because of the
existence of a Redemption Restriction, the Corporation shall continue to hold the
Preferred Shares not so redeemed and shall, as soon as possible thereafter, give to
each affected holder thereof:

a certificate of the auditors of the Corporation confirming the number of Preferred
Shares of such holder which are subject to the Redemption Restriction; and

PATENT
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4(D)

(i)  the undertaking of the Corporation to redeem as soon as possible thereafter (when
permitted without breaching the Redemption Restriction), that number of the
Preferred Shares presented and surrendered to the Corporation for redemption and
not theretofore redeemed or withdrawn as the Corporation is then permitted to
redeem (provided that until such shares are so redeemed or withdrawn the rights
of the holder (including the right to dividends) shall remain unaffected).

The holder of any such shares which are subject to a Redemption Restriction may
require the Corporation to return to him or her all or any part of his or her
Preferred Shares held by the Corporation with the result that the obligation of the
Corporation to redeem the shares so returned shall cease but without prejudice to
the rights of the holder thereof to thereafter deliver a Retraction Notice in respect
thereof.

7. Redemption:

Subject to the provisions of the Business Corporations Act (Ontario), on the
earlier of (i) December 22, 2000, and (ii) the date which is 30 days following the
date of issuance of a receipt by the Ontario Securities Commission in respect of a
(final) prospectus of the Corporation qualifying the distribution to the public of
Common Shares (provided that a Liquidity Event has not occurred prior to the
expiry of such 30 day period), the Corporation may, upon giving notice as
hereinafter provided, redeem the whole or any part of the Preferred Shares on
payment for each such share to be redeemed of the Redemption Amount. Not less
than thirty (30) days notice in writing of such redemption shall be given by
mailing such notice to the registered holders of the Preferred Shares to be
redeemed, specifying the date and the place or places of redemption. If notice of
any such redemption shall be given by the Corporation in the manner aforesaid,
then unless the Redemption Amount due on any Preferred Shares so to be
redeemed shall not be paid when due upon surrender of the certificates
representing such Preferred Shares, after the date so fixed for redemption the
holders thereof shall have no rights against the Corporation in respect of such
Preferred Shares except to receive payment of the applicable Redemption Amount
thereof upon the surrender of the certificates representing such shares. If only a
part of the shares represented by any certificate are redeemed a new certificate for
the balance shall be issued at the expense of the Corporation.

8. Voting:

The holders of the Preferred Shares shall not be entitled as such (except as
otherwise provided by the Business Corporations Act (Ontario)) to receive notice
of or to attend any meeting of the shareholders of the Corporation and shall not be
entitled to vote at any such meeting; the holders of the Preferred Shares shall,
however, be entitled to notice of meetings of the shareholders of the Corporation

PATENT
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4(E)

called for the purpose of authorizing the dissolution of the Corporation or the sale
of its undertaking or a substantial part thereof.,

Amendment of Articles to Vary Rights:

Any amendment to the articles of the Corporation to delete or vary any right,
privilege, condition or restriction attaching to the Preferred Shares or to create
shares ranking in priority to or on a parity with the Preferred Shares, in addition to
the authorization by special resolution, must be authorized by at least two-thirds
of the votes cast at a meeting of the holders of the Preferred Shares duly called for
the purpose in accordance with the by-laws of the Corporation, and each holder of
a Preferred Share shall be entitled to one vote at such meeting in respect of each

Preferred Share then held.
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07121 (2011085)

9. The issue, transfer or ownership of shares isfis not restricted and the restrictions (if any) are as follows:
L'émission, le transfert ou la propriété d'actlons est/n'est pas restreint. Les restrictions, s'il y a lieu, sont les suivantes ;

A transfer of shares must be approved by a Resolution passed by a majority of the Directors.

10. Other provisions, (if any):
Autres dispositions, s'il y a lieu:

None

11. The statements required by subsection 178(2) of the Business Corporations Act are attached as Schedule “A”.
Les déclarations exigées aux termes du paragraphe 178(2) de la Lof sur les sociétés par actions constituent 'annexe A.

12. Acopy of the amalgamation agreement or directors’ resolutions (as the case may be) is/are attached as Schedule “B”.
Une copie de la convention de fusion ou les résolutions des administrateurs (selon le cas) constitue(nt) 'annexe B.

Page 5 of/de 6
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07121 (201105)

These articles are signed in duplicate.
Les présents statuts sont signés en double exemplaire.

Name and original signature of a director or authorized signing officer of each of the amalgamating corporations.
Include the name of each corporation, the signatories name and description of office (e.g. president, secretary). Only
a director or authorized signing officer can sign on behalf of the corporation. / Nom et signature originale d'un
administrateur ou d’un signataire autorisé de chaque société qui fusionne. Indiquer la dénomination sociale de chaque
société, le nom du signataire et sa fonction (p. ex. : président, secrétaire). Seul un administrateur ou un dirigeant

habilité peut signer au nom de la société.

STELLAR PHARMACEUTICALS INC.

Names of Corporstions / Dénomination sociale des sociétés

Scott Michael Langille

Print name of signatory /
Nom du signataire en letires moulées

TRIBUTE PHARMA CANADA INC.

Chief Financial Officer

Description of Office / Fonction

Names: of Corporations [Aénomination sociale des sociétés

Scott Michael Langille

Print name of signatory /
Nom du signataire en lettres moulées

Director and Secretary

Description of Office / Fonction

Scott Michael Langille

Director and Secretary

Print name of signatory /
Nom du signataire en letires moulées

Description of Office / Fonction

Names of Corporations / Dénomination sociale des sociétés
By ! Par

Signature / Signature Print name of signatory /
Nom du signataire en fetires moulées

Description of Office / Fonction

Names of Corporations / Dénomination sociale des sociétés
By / Par

Signature / Signature Print name of signatory /
Nom du signataire en lettres moulées

REEL.:

Description of Office / Fonction

Page 6 of/de 6
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SCHEDULE "A"
STATEMENT OF DIRECTOR OR OFFICER OF

STELLAR PHARMACEUTICALS INC.
(the "Corporation")

PURSUANT TO SUBSECTION 178(2) OF THE BUSINESS
CORPORATIONS ACT (ONTARIO) (the "Act™)

WHEREAS the Corporation, Tribute Pharmaceuticals Canada Inc. and Tribute Pharma
Canada Inc. wish to amalgamate and continue as one corporation (the "Amalgamated
Corporation™) pursuant to Section 177(1) of the Act;

AND WHEREAS the undersigned is required to make the following statements in
connection with the said amalgamation;

I. The undersigned is Chief Financial Officer of the Corporation.
2. There are reasonable grounds for believing that:

(a) the Corporation is and the Amalgamated Corporation 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 of the Corporation will be prejudiced by the amalgamation.

DATED as of the 24" day of September, 2012,
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STATEMENT OF DIRECTOR OR OFFICER OF

TRIBUTE PHARMA CANADA INC.
(the "Corporation")

PURSUANT TO SUBSECTION 178(2) OF THE BUSINESS
CORPORATIONS ACT (ONTARIO) (the "Act")

WHEREAS the Corporation, Stellar Pharmaceuticals Inc. and Tribute Pharmaceuticals
Canada Inc. wish to amalgamate and continue as one corporation (the "Amalgamated
Corporation") pursuant to Section 177(1) of the Act;

AND WHEREAS the undersigned is required to make the following statements in
connection with the said amalgamation;

1. The undersigned is a Director and Secretary of the Corporation.
2. There are reasonable grounds for believing that:

(a) the Corporation is and the Amalgamated Corporation 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

(c) no creditor of the Corporation will be prejudiced by the amalgamation.

DATED as of the 24" day of September, 2012.
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STATEMENT OF DIRECTOR OR OFFICER OF

TRIBUTE PHARMACEUTICALS CANADA INC.
(the "Corporation")

PURSUANT TO SUBSECTION 178(2) OF THE BUSINESS
CORPORATIONS ACT (ONTARIO) (the "Act")

WHEREAS the Corporation, Stellar Pharmaceuticals Inc. and Tribute Pharma Canada
Inc. wish to amalgamate and continue as one corporation (the "Amalgamated Corporation™)

pursuant to Section 177(1) of the Act;

AND WHEREAS the undersigned is required to make the following statements in
connection with the said amalgamation;

1. The undersigned is a Director and Secretary of the Corporation.
2. There are reasonable grounds for believing that:

(a) the Corporation is and the Amalgamated Corporation 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 of the Corporation will be prejudiced by the amalgamation.

DATED as of the 24" day of September, 2012.

KACRD\FILES\7699\Amalco201 \SCHEDULE A.DOC

PATENT
REEL: 029849 FRAME: 0410



SCHEDULE "B"

RESOLUTIONS
OF THE DIRECTORS OF
STELLAR PHARMACEUTICALS INC.
(the "Corporation™)

"WHEREAS the Corporation holds directly or indirectly all the issued and
outstanding shares of Tribute Pharmaceuticals Canada Ltd. ("Pharmaceuticals”) and Tribute
Pharma Canada Inc. ("Pharma") and has agreed to amalgamate with Pharmaceuticals and
Pharma pursuant to subsection (1) of section 177 of the Business Corporations Act (the

"ACt");
RESOLVED THAT:

1. The amalgamation of the Corporation with Pharmaceuticals and Pharma under the
Act, pursuant to subsection (1) of section 177 thereof, be and the same is hereby

authorized and approved.

2. The name of the amalgamated corporation shall be "STELLAR
PHARMACEUTICALS INC."

3. Effective upon issuance of a Certificate of Amalgamation pursuant to section 178 of
the Act, and without affecting the validity of the incorporation and existence of the
Corporation under its articles of incorporation and of any act done thereunder, all
shares of the authorized capital of Pharmaceuticals and Pharma including all such
shares which have been issued and are outstanding at the date hereof, shall be
cancelled without any repayment of capital in respect thereof.

4. Except as may be prescribed, the articles of amalgamation of the amalgamated
corporation shall be the same as the articles of the Corporation.

5. No securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation.

6. The by-laws of the amalgamated corporation shall be the same as the by-laws of the
Corporation, the amalgamating holding corporation.

7. The proper officers of the Corporation be and they are hereby authorized to do all
things and execute all instruments and documents necessary or desirable to carry out
and give effect to the foregoing.

PATENT
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-2-

This resolution may be executed (by original or facsimile signature) in several
counterparts, each of which so executed shall be deemed to be an original and such
counterparts together shall constitute one and the same resolution and notwithstanding
their date of execution, shall be deemed to have been executed as of the date hereof."

Certified to be a true and correct copy of a resolution duly passed by the
directors of the Corporation as of the 24" day of September, 2012 and that the
said resolution is now in full force and effect.

DATED this 24" day of September, 2012
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RESOLUTIONS OF THE
DIRECTORS OF
TRIBUTE PHARMA CANADA INC.
(the "Corporation™)

"WHEREAS the Corporation and Tribute Pharmaceuticals Canada Inc.
("Pharmaceuticals™) are wholly-owned subsidiaries of Stellar Pharmaceuticals Inc.
("Stellar") and have agreed to amalgamate with Stellar pursuant to subsection (1) of section
177 of the Business Corporations Act (the "Act");

RESOLVED THAT:

1. The amalgamation of the Corporation with Pharmaceuticals and Stellar under the Act,
pursuant to subsection (1) of section 177 thereof, be and the same is hereby

authorized and approved.

2. The name of the amalgamated corporation shall be "STELLAR
PHARMACEUTICALS INC."

3. Effective upon issuance of a Certificate of Amalgamation pursuant to section 178 of
the Act, and without affecting the validity of the incorporation and existence of the
Corporation under its articles of incorporation and of any act done thereunder, all
shares of the authorized capital of the Corporation including all such shares which
have been issued and are outstanding at the date hereof, shall be cancelled without
any repayment of capital in respect thereof.

4, Except as may be prescribed, the articles of amalgamation of the amalgamated
corporation shall be the same as the articles of Stellar.

3. No securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation.

6. The by-laws of the amalgamated corporation shall be the same as the by-laws of
Stellar, the amalgamating holding corporation.

7. The proper officers of the Corporation be and they are hereby aunthorized to do all
things and execute all instruments and documents necessary or desirable to carry out

and give effect to the foregoing.
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This resolution may be executed (by original or facsimile signature) in several
counterparts, each of which so executed shall be deemed to be an original and such
counterparts together shall constitute one and the same resolution and notwithstanding
their date of execution, shall be deemed to have been executed as of the date hereof."

Certified to be a true and correct copy of a resolution duly passed by the
directors of the Corporation as of the 24™ day of September, 2012 and that the
said resolution is now in full force and effect.

DATED this 24” day of September, 2012,

ScaffMichael %@ Secretary
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RESOLUTIONS
OF THE DIRECTORS OF
TRIBUTE PHARMACEUTICALS CANADA LTD.
(the "Corporation")

"WHEREAS the Corporation and Tribute Pharma Canada Inc. ("Pharma") are
wholly-owned subsidiaries of Stellar Pharmaceuticals Inc. ("Stellar") and have agreed to
amalgamate with Stellar pursuant to subsection (1) of section 177 of the Business

Corporations Act (the "Act");

RESOLVED THAT:

L The amalgamation of the Corporation with Pharma and Stellar under the Act,
pursuant to subsection (1) of section 177 thereof, be and the same is hereby

authorized and approved.

2. The name of the amalgamated corporation shall be "STELLAR
PHARMACEUTICALS INC."

3 Effective upon issuance of a Certificate of Amalgamation pursuant to section 178 of
the Act, and without affecting the validity of the incorporation and existence of the
Corporation under its articles of incorporation and of any act done thereunder, all
shares of the authorized capital of the Corporation including all such shares which
have been issued and are outstanding at the date hereof, shall be cancelled without

any repayment of capital in respect thereof.

4. Except as may be prescribed, the articles of amalgamation of the amalgamated
corporation shall be the same as the articles of Stellar.

5 No securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation.

6. The by-laws of the amalgamated corporation shall be the same as the by-laws of
Stellar, the amalgamating holding corporation.

7. The proper officers of the Corporation be and they are hereby authorized to do all
things and execute all instruments and documents necessary or desirable to carry out

and give effect to the foregoing.
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This resolution may be executed (by original or facsimile signature) in several
counterparts, each of which so executed shall be deemed to be an original and such
counterparts together shall constitute one and the same resolution and notwithstanding
their date of execution, shall be deemed to have been executed as of the date hereof.”

Certified to be a true and correct copy of a resolution duly passed by the
directors of the Corporation as of the 24™ day of September, 2012 and that the
said resolution is now in full force and effect.

DATED this 24" day of September, 2012,

Rt Michael I%‘ﬁfe, Secretary
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ARTICLES OF AMALGAMATION
STATUTS DE FUSION

The name of the amalgamated corporation is: {Set out in BLOCK CAPITAL LETTERS)

1.

Dénomination sociale de la société issue de la fusion: (Ecrire en LETTRES MAJUSCULES SEULEMENT) :

T Rl [B{U|T{E P HIAIRMIAICIEU T |[CAILIS C|AINIA DA
1 INIC{,
The address of the registered office is:
Adresse du siége social :
544 Egerton Street
Street & Number or R.R. Number & if Muiti-Office Building give Room No. /
Rue et numéro ou numéro de la R.R. &t, §'il s’agit d'un édifice 4 bureaux, numéro du bureau
County of Middlesex oNTARIO [N |5 W3 12 8

Namie'of Municipaiity or Post Oifice/ Postal Code/Cede postal

Nom de la municipalité ou du bureau de poste

Number of difeFtPTS is: Fixed number OR minimum and maximum | 10
Nombre d’administrateurs:: Nombre fixe OU minimum et maximum

The director(s) is/are: / Administrateur(s) ;

First name, middle names and surname Address for service, giving Street & No. or R.R. No., Municipality, Resident Canadian

Prénom, autres prénoms et nom de famille | F rovince, Country and Postal Code

State *Yes’ or ‘No’

Domicile élu, y compris la rue et le numéro ou le numéro de la RR., le | Résident canadien
nom de la municipalité, la province, le pays et le code postal QuifNon

John M. Gregory

Steven H. Goldman

108 Tudor Place, Bristol, Tennessee, U.S.A. 37620 No

121 King Street West, Suite 1100, Toronto, Ontario, {Yes

Canada M5SH 3T9

John Kime 138 Hunt Club Drive, London, Ontario, Canada N6H | Yes
3Y7

Arnold Tenney 209335 Highway 26, Bluc Mountains, Ontario, Yes

Canada N9Y 0T7

© Queen's Printer for Ontario, 2011 / @ Imprimeur de la Reine pour {'Ontario, 2011
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1A

Resident
Address for service, giving Street & No. or RR. Canadian
No., Municipality and Postal Code. State
Domicile élu, y compris la rue el le Yes or No
First name, initials and surname numéro, le numéro de la R.R. ou le nom de la Résident
Prénom, initiales et nom de famille municipalité et le code postal Canadien
QuiNon
F. Martin Thrasher 250 Sydenham Street, Suite 602, London, Ontario, Canada N6A 551
Yes
Robert Paul Harris 5590 Stecles Avenue West, Milton, Ontario, Canada L9T 2Y1
Yes
Scott Michael Langiile 82 Water Street East, Elora, Ontario, Canada NOB 1580
Yes
PATENT
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07121 (201105)

5. Method of amalgamation, check A or B
Méthode choisie pour la fusion — Cocher Aou B :

A- Amalgamation Agreement / Convention de fusion :

{ ”J The amalgamation agreement has been duly adopted by the shareholders of each of the amalgamating
" corporations as required by subsection 176 (4) of the Business Corporations Act on the date set out below.

Les actionnaires de chaque société qui fusionnne ont diment adopté la convention de fusion conformément
or au paragraphe 176(4) de |a Loi sur les sociétés par actions A |a date mentionnée ci-dessous.

ou

B- Amalgamation of a holding corporation and one or more of its subsidiaries or amalgamation of
subsidiaries / Fusion d’une société mére avec une ou plusieurs de ses filiales ou fusion de filiales :

The amalgamation has been approved by the directors of each amalgamating corporation by a resolution as
required by section 177 of the Business Corporations Act on the date set out below,

Les administrateurs de chaque société qui fusionne ont approuvé la fusion par voie de résolution
conformément a l'article 177 de la Loi sur les sociétés par actions a la date mentionnée ci-dessous.

The articles of amalgamation in substance contain the provisions of the articles of incorporation of
Les statuts de fusion reprennent essentiellement les dispositions des statuts constitutifs de

STELLAR PHARMACEUTICALS INC.

and are more particularly set out in these articles.
et sont énoncés textuellement aux présents statuts,

Names of amalgamating corporations
Dénomination sociale des sociétés qui fusionnent

Ontario Corporation Number
Numéro de la société en Ontario

Date of Adoption/Approval
Date d’adoption ou d'approbation

Year Month Day
année mois Jour
STELLAR PHARMACEUTICALS INC. 1880735 2012/12/11
TRIBUTE PHARMACEUTICALS CANADA 12353186 2012/12/11
INC.
Page 2 offde 6
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8. Restrictions, if any, on business the corporation may carry on or on powers the corporation may exercise.
Limites, s'il y a lieu, imposées aux activités commerciales ou aux pouvoirs de la société.

None

7. The classes and any maximum number of shares that the corporation is authorized to issue:
Catégories et nombre maximal, s'il y a lieu, d'actions que la société est autorisée a émettre &

An unlimited number of Common shares; and
An unlimited number of Preferred shares.

07121 (201105) Page 3 ofide 6
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Rights, privileges, restrictions and conditions (if any) attaching to each class of shares and directors authority with respect to

any class of shares which may be issued in series:
Droits, priviléges, restrictions et conditions, s'il y a lieu, rattachés & chaque catégorie d’actions et pouvoirs

des administrateurs relatifs a chaque catégorie d'actions qui peut étre émise en série :

Please see pages 4(A) to 4(E) attached hereto and made a part hereof.

Page 4 of/de 8
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4(A)
Definitions:
In these preferred share conditions, unless the context otherwise requires:
"Common Shares" means common shares in the capital of the Corporation;

"Corporation" means Stellar Pharmaceuticals Inc., a corporation amalgamated under the
laws of the Province of Ontario;

"Dissolution Event" means the event of the liquidation, winding-up or dissolution of the
Corporation, whether voluntary or involuntary, or other distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs;

"Liquidity Event" shall mean ¢ither (i) the Corporation obtaining a listing or quotation of
the Common Shares on a recognized North American Stock exchange or quotation
service, including, without limitation, the Toronto Stock Exchange, the TSX Venture
Exchange, the Canadian Dealing Network Inc. or NASDAQ, which provides liquidity for
the Common Shares, in connection with an initial public offering of the Common Shares
raising net proceeds to the Company (after underwriting fees and out-of-pocket expenses)
of not less than Cdn. $1,400,000, or (ii) any transaction which provides holders of
Common Shares with comparable liquidity that such holders would have received if such
listing or quotation was obtained, including by means of a reverse take-over, merger,
amalgamation, arrangement, take-over bid, insider bid, reorganization, joint venture, sale
of all or substantially all of the Corporation's assets, exchange of assets or similar
transaction or other combination with a reporting issuer or a U.S. reporting company; and

"Redemption Amount” for each Preferred Share shall be equal to Cdn. $0.12.
Priority:

(a) The Preferred Shares shall rank as regards rights to dividends pari passu to all
other series or classes of shares in the capital of the Corporation and shall rank as
regards the return of capital as hereby provided in priority to all other series or
classes of shares in the capital of the Corporation (including, without limitation,
the Common Shares), but shall not confer any further rights to participate in
profits or assets of the Corporation.

)] No series or class of shares in the capital of the Corporation may be created or
issued ranking as to return of capital in priority to the Preferred Shares without the
consent as hereinafter defined of the holders of the Preferred shares.
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4(B)

Dividends:

The Preferred Shares shall confer upon the holders thereof the right to a dividend when
and if declared by the board of directors of the Corporation out of the funds of the
Corporation available for the payment of dividends.

Dissolution:

In the event of the occurrence of a Dissolution Event, no payment or distribution shall be
made to the holders of other shares in the capital of the Corporation ranking subordinate
to the Preferred Shares until there has been paid to the holders of the Preferred Shares the
amount paid up on each Preferred Shares together with any dividends declared at the date
of the occurrence of the Dissolution Event and unpaid but, subject to this provision, the
surplus assets, if any, shall belong to and be divided among the holders of the other
shares in the capital of the Corporation in accordance with their respective rights.

Conversion:

(a) Upon the occurrence of a Liquidity Event, all the Preferred Shares issued and
outstanding shall immediately be converted into Common Shares upon the basis
of one Common Share for each outstanding Preferred Share. Forthwith following
a Liquidity Event, the Corporation shall provide written notice of the occurrence
of the Liquidity Event to the registered holders of Preferred Shares at the address
of such holders shown on the books of the Corporation. Upon delivery to the
Corporation, at its registered office or to any transfer agent or registrar for the
Common Shares, by the person registered on the books of the Corporation as the
holder of the Preferred Shares, of the certificate or certificates representing the
Preferred Shares, the Corporation shall, at its expense, issue and deliver as soon as
practicable thereafter certificates representing the Common Shares upon the basis
above prescribed and in accordance with the provisions hereof to the registered
holders of the Preferred Shares. All Common Shares resulting from any
conversion provided for herein shall be fully paid and non-assessable.

(b) Each holder of Preferred Shares whose shares are to be converted in whole or in
part shall be deemed to have become the holder of record of the Common Shares
into which such Preferred Shares are converted, for all purposes, on the first
business day following the Liquidity Event, notwithstanding any delay in the
delivery of the certificate or certificates representing the Common Shares into
which such Preferred Shares have been converted and, effective as of such date,
the holder of Preferred Shares shall cease to be registered as the holder of record
of the Preferred Shares so converted.

© Neither the Preferred Shares nor the Common Shares shall be subdivided,
consolidated, reclassified or otherwise changed unless contemporaneously
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40)

therewith each of the other classes of shares then outstanding is subdivided,
consolidated, reclassified or otherwise changed in the same proportion and in the
same manner.

Retraction:

(a) Subject to the provisions of the Business Corporations Act (Ontario), a holder of
Preferred Shares shall be entitled to require the Corporation to redeem at any time
following December 22, 2001 or any or all of the Preferred Shares registered in
the name of the holder at a price equal to the Redemption Amount.

(b) Each holder of Preferred Shares who desires to have the Corporation redeem any
or all of the Preferred Shares registered in his or her name must surrender the
certificate or certificates representing such Preferred Shares at the registered
office of the Corporation accompanied by a notice in writing (hereinafter called a
"Retraction Notice") signed by such holder requiring the Corporation to redeem
all or a specified number of the Preferred Shares represented thereby. As soon as
practicable following receipt of a Retraction Notice and in any case within one
year of receipt of a Retraction Notice, the Corporation shall pay or cause to be
paid to or to the order of the registered holder of the Preferred Shares to be
redeemed the Redemption Amount per each share specified in the Retraction
Notice. If only a part of the shares represented by any certificate are redeemed a
new certificate for the balance shall be issued at the expense of the Corporation.

(©) If, on receipt of a Retraction Notice, the Corporation determines that by reason of
the provisions of the Business Corporations Act (Ontario) (the "Redemption
Restriction™), it will be unable to redeem all of the Preferred Shares in respect of
which it has received a Retraction Notice accompanied by certificates for the
purposes of redemption, the Corporation shall give to the affected holders of
Preferred Shares a notice which shall include a statement of the maximum number
of Preferred Shares which it then believes it will be permitted to redeem and
provided the Corporation will redeem such number thereof as it is then permitted
to redeem, which shall be selected, for those holders that are affected, as nearly as
may be pro rata (disregarding fractions) in proportion to the total number of
Preferred Shares so presented and surrendered for redemption by each such holder
thereof. If any Preferred Shares duly presented and surrendered to the Corporation
for redemption are not redeemed or purchased as aforesaid because of the
existence of a Redemption Restriction, the Corporation shall continue to hold the
Preferred Shares not so redeemed and shall, as soon as possible thereafter, give to
each affected holder thereof:

(i) a certificate of the auditors of the Corporation confirming the number of Preferred
Shares of such holder which are subject to the Redemption Restriction; and
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4(D)

(ii)  the undertaking of the Corporation to redeem as soon as possible thereafter (when
permitted without breaching the Redemption Restriction), that number of the
Preferred Shares presented and surrendered to the Corporation for redemption and
not theretofore redeemed or withdrawn as the Corporation is then permitted to
redeem (provided that until such shares are so redeemed or withdrawn the rights
of the holder (including the right to dividends) shall remain unaffected).

The holder of any such shares which are subject to a Redemption Restriction may
require the Corporation to return to him or her all or any part of his or her
Preferred Shares held by the Corporation with the result that the obligation of the
Corporation to redeem the shares so returned shall cease but without prejudice to
the rights of the holder thereof to thereafter deliver a Retraction Notice in respect
thereof.

7. Redemption:

Subject to the provisions of the Business Corporations Act (Ontario), on the
earlier of (i) December 22, 2000, and (ii) the date which is 30 days following the
date of issuance of a receipt by the Ontarjo Securities Commission in respect of a
(final) prospectus of the Corporation qualifying the distribution to the public of
Common Shares (provided that a Liquidity Event has not occurred prior to the
expiry of such 30 day period), the Corporation may, upon giving notice as
hereinafter provided, redeem the whole or any part of the Preferred Shares on
payment for each such share to be redeemed of the Redemption Amount. Not less
than thirty (30) days notice in writing of such redemption shall be given by
mailing such notice to the registered holders of the Preferred Shares to be
redeemed, specifying the date and the place or places of redemption. If notice of
any such redemption shall be given by the Corporation in the manner aforesaid,
then unless the Redemption Amount due on any Preferred Shares so to be
redeemed shall not be paid when due upon surrender of the certificates
representing such Preferred Shares, after the date so fixed for redemption the
holders thereof shall have no rights against the Corporation in respect of such
Preferred Shares except to receive payment of the applicable Redemption Amount
thereof upon the surrender of the certificates representing such shares. If only a
part of the shares represented by any certificate are redeemed a new certificate for
the balance shall be issued at the expense of the Corporation.

8. Voting:

The holders of the Preferred Shares shall not be entitled as such (except as
otherwise provided by the Business Corporations Act (Ontario)) to receive notice
of or to attend any meeting of the shareholders of the Corporation and shall not be
entitled to vote at any such meeting; the holders of the Preferred Shares shall,
however, be entitled to notice of meetings of the shareholders of the Corporation
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4(E)

called for the purpose of authorizing the dissolution of the Corporation or the sale
of its undertaking or a substantial part thereof.

Amendment of Articles to Vary Rights:

Any amendment to the articles of the Corporation to delete or vary any right,
privilege, condition or restriction attaching to the Preferred Shares or to create
shares ranking in priority to or on a parity with the Preferred Shares, in addition to
the authorization by special resolution, must be authorized by at least two-thirds
of the votes cast at a meeting of the holders of the Preferred Shares duly called for
the purpose in accordance with the by-laws of the Corporation, and each holder of
a Preferred Share shall be entitled to one vote at such meeting in respect of each
Preferred Share then held.
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Q7121 (201105)

9. The issue, transfer or ownership of shares isfis not restricted and the restrictions (if any) are as follows:
L’émission, le transfert ou ia propriété d'actions est/n’est pas restreint. Les restrictions, s'il y a lieu, sont les suivantes .

A transfer of shares must be approved by a Resolution passed by a majority of the Directors.

10. Other provisions, (if any):
Autres dispositions, s'il y a lieu :

None

11. The statements required by subsection 178(2) of the Business Corporations Act are attached as Schedule “A”.
Les déclarations exigées aux termes du paragraphe 178(2) de la Lo/ sur les sociétés par actions constituent I'annexe A.

12. Acopy of the amalgamation agreement or directors’ resolutions {as the case may be) is/are attached as Schedule "B”.
Une copie de la convention de fusion ou les résolutions des administrateurs (selon le cas) constitue(nt) I'annexe B.

Page 5 ofide 6
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These articles are signed in duplicate.
Les présents statuts sont signés en double exemplaire.

Name and original signature of a director or authorized signing officer of gach of the amalgamating corporations.
Include the name of each corporation, the signatories name and description of office (e.g. president, secretary). Only
a director or authorized signing officer can sign on behalf of the corporation. / Nom et signature originale d'un
administrateur ou d'un signataire autorisé de chague société qui fusionne. Indiquer la dénomination sociale de chaque
société, le nom du signataire et sa fonction (p. ex. : president, secrétaire). Seul un administrateur ou un dirigeant
habilité peut signer au nom de la société.

STELLAR PHARMACEUTICALS INC.

MNames of Corporations 7 Dencrinationcsocigle dos somiétés
By / Par

Scott Michael Langille Director & CFO

£ .
/ﬁgnamrai Signatu?z Print name of signatory / Description of Office / Fonction
4
for

Nom du signataire en lettres moulées

TRIBUTE PHARMACEUTICALS CANADA INC.

Names of Corporations I Dénomjination sociile des socletés

By ! Par
Dol Michael Langille Director and Secretary
SiQnMFgmmm b Print name of signatory / Description of Cffice / Fonction
¥ Nom du signataire en letires moulées

Narmes of Corporations / Dénomination sociale des sociétés
By / Par

Signature / Signature Print name of signatory / Description of Office / Fonction
Nom du signataire en letires moutées

Names of Corporations / Dénemination sociale des socsies
By / Par

Signature / Signature Print name of signatory / Description of Office / Fonction
Nom du signataire en lettres moulées

Names of Corporations / Dénomination sociale des socidtés
By/ Par

Signature / Signature Print name of signatory / Description of Cffice / Fonction
Nom du signataire en leftres moulées

07121 (201105} Page 6 of/de 6
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SCHEDULE "A"

STATEMENT OF DIRECTOR OR OFFICER OF

STELLAR PHARMACEUTICALS INC.
(the "Corporation™)

PURSUANT TO SUBSECTION 178(2) OF THE BUSINESS
CORPORATIONS ACT (ONTARIOQ) (the "Act™)

WHEREAS the Corporation and Tribute Pharmaceuticals Canada Inc. wish to
amalgamate and continue as one corporation (the "Amalgamated Corporation") pursuant to
Section 177(1) of the Act;

AND WHEREAS the undersigned is required to make the following statements in
connection with the said amalgamation;

i. The undersigned is a Director and Chief Financial Officer of the Corporation.
2. There are reasonable grounds for believing that:

(a) the Corporation is and the Amalgamated Corporation 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 of the Corporation will be prejudiced by the amalgamation.

DATED as of the 11™ day of December, 2012.

- a«vv*“ o .
“Stott Mighfiel Langille
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STATEMENT OF DIRECTOR OR OFFICER OF

TRIBUTE PHARMACEUTICALS CANADA INC.
(the "Corporation")

PURSUANT TO SUBSECTION 178(2) OF THE BUSINESS
CORPORATIONS ACT (ONTARIO) (the "Act™

WHEREAS the Corporation and Stellar Pharmaceuticals Inc. wish to amalgamate and
continue as one corporation (the "Amalgamated Corporation") pursuant to Section 177(1) of the
Act;

AND WHEREAS the undersigned is required to make the following statements in
connection with the said amalgamation;

1. The undersigned is a Director and Secretary of the Corporation.
2. There are reasonable grounds for believing that:

(@) the Corporation is and the Amalgamated Corporation 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

(c) no creditor of the Corporation will be prejudiced by the amalgamation.

DATED as of the 11™ day of December, 2012, )

Kcott MichaghLangille

KAMCRDWILESITEOPRAmal 201 ASCHEDULE A BOC
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SCHEDULE "B"

RESOLUTIONS
OF THE DIRECTORS OF
STELLAR PHARMACEUTICALS INC.
(the "Corporation™)

"WHEREAS the Corporation holds directly or indirectly all the issued and
outstanding shares of Tribute Pharmaceuticals Canada Inc. ("TPCI") and has agreed to
amalgamate with TPCI pursuant to subsection (1) of section 177 of the Business
Corporations Act (the "Act");

RESOLVED THAT:

1. The amalgamation of the Corporation with TPCI under the Act, pursuant to
subsection (1) of section 177 thereof, be and the same is hereby authorized and
approved.

9

The name of the amalgamated corporation shall be "TRIBUTE
PHARMACEUTICALS CANADA INC."

3. Effective upon issuance of a Certificate of Amalgamation pursuant to section 178 of
the Act, and without affecting the validity of the incorporation and existence of the
Corporation under its articles of incorporation and of any act done thereunder, all
shares of the authorized capital of TPCI including all such shares which have been
issued and are outstanding at the date hereof, shall be cancelled without any
repayment of capital in respect thereof.

4. Except as may be prescribed, the articles of amalgamation of the amalgamated
corporation shall be the same as the articles of the Corporation.

5. No securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation.

6. The by-laws of the amalgamated corporation shall be the same as the by-laws of the
Corporation, the amalgamating holding corporation.

7. The proper officers of the Corporation be and they are hereby authorized to do all
things and execute all instruments and documents necessary or desirable to carry out
and give effect to the foregoing.
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This resolution may be executed (by original or facsimile signature) in several
counterparts, each of which so executed shall be deemed to be an original and such
counterparts together shall constitute one and the same resolution and notwithstanding
their date of execution, shall be deemed to have been executed as of the date hereof."

Certified to be a true and correct copy of a resolution duly passed by the
directors of the Corporation as of the 11™ day of December, 2012 and that the
said resolution is now in full force and effect.

DATED this 11" day of December, 2012,

s -
e e fie CE s

Skotr Michael ({fé\:} fille, CFO
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SeEPUE 12

RESOLUTIONS
OF THE DIRECTORS OF
TRIBUTE PHARMACEUTICALS CANADA INC.
(the "Corporation™)

"WHEREAS the Corporation is a wholly-owned subsidiary of Stellar
Pharmaceuticals Inc. ("Stellar") and has agreed to amalgamate with Stellar pursvant to
subsection (1) of section 177 of the Business Corporations Act the ("Act");

RESOLVED THAT:

L. The amalgamation of the Corporation with Stellar under the Act, pursuant to
subsection (1) of section 177 thereof, be and the same is hereby authorized and
approved.

2. The name of the amalgamated corporation shall be "TRIBUTE
PHARMACEUTICALS CANADA INC."

3. Effective upon issuance of a Certificate of Amalgamation pursuant to section 178 of
the Act, and without affecting the validity of the incorporation and existence of the
Corporation under its articles of incorporation and of any act done thereunder, all
shares of the authorized capital of the Corporation including all such shares which
have been issued and are outstanding at the date hereof, shall be cancelled without
any repayment of capital in respect thereof.

4. Except as may be prescribed, the articles of amalgamation of the amalgamated
corporation shall be the same as the articles of Stellar.

5. No securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation.

6. The by-laws of the amalgamated corporation shall be the same as the by-laws of
Stellar, amalgamating holding corporation.

7. The proper officers of the Corporation be and they are hereby authorized to do all
things and execute all instruments and documents necessary or desirable to carry out
and give effect to the foregoing.
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8. This resolution may be executed (by original or facsimile signature) in several
counterparts, each of which so executed shall be deemed to be an original and such
counterparts together shall constitute one and the same resolution and notwithstanding
their date of execution, shall be deemed to have been executed as of the date hereof."

Certified to be a true and correct copy of a resolution duly passed by the
directors of the Corporation as of the 11" day of December, 2012 and that the
said resolution is now in full force and effect.

DATED this 11" day of December, 2012. .-

< P ‘; - Y —_—
Scott-Michael LangiHe; Secretary
¢
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