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industry  Industrie
canade - Canada

Certificate of Arrangement

Canada Business Corporations Act

VICTROM BIONIQUE HUMAING INC,
VICTHROM HUMAN BIOMIUS INC.

socizlels) de la ou des sonicies LOSA roqudrantes

THERERY CERTIFY that the arrangeiment set
out in the attached srticles of arrangement has
been effected under section 192 of the Canadn
Business Corparations Act.

”-{A‘i-:};;-:;'t;i'};ié'hame(iﬁ of CRCA spplizams / Démminatimx{s)m

/./«TJ
LA

Marcie Girouard
o Dircc:br! F}irccie;sr‘
2013-04-26

[isls of Arangement (¥ Y YY-MM-DD)
Tyate de Ismrangement {AAAAMME)

Certificat darrangement

Lof canadfienne sur fas sooldids par actions

4138312

Corporation nurmber(s) / Numdérofs) de te ou
dev socidiés

JE CERTIFIE qus Pamangement mentionng duns
tes clauses dwrrangement annexses a pris efist en
verny de Particle 192 de la Lot canadienne sur les
sociatas par actions.

Canadi
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SCHEDULE A

Sumimary of the Asticles of Laboratolre Victhom ine/Viethom Laboratory Ine., the comporaion
resulting from the smalgarostion of Brgorecherche ine./Brgorssearch Ine. and Viethom Bionigue

Humaine ne/Victhom Haman Bionies Ine. s

1. Mane of the Corporation : Laboratoire Victhom inc.
Victhom Leboratory Ing,
2. Provisve or territory in Canads where | Qudbeg

the registered offics is situated ©

3. The classes snd any roaxbourn nwober
of sheres that the Corporstion is

8 {
anthorized 10 issue

%,

An wnlimited momber of Comimon shares

4, Festrictions on share transfers Ko share of the Corporation may be
transferred unless its wansfer compliss with
the restriction on the tansfer of securites set
outin item 7 - Other provisions

5. Minimum and maximum number of | The board of divectora will be constituted of at

directors lease one (1) director and not more than ten
{11 direciors
6. Regmriotions, if any, on the business | Mons
the Corporation may cawy ¢n
7. Oiher provisions, if any o securities, other than non-convertible debt

securities, shall be vansforred withom the
pricr approval of (&) the board of dimctors of
the Corporation by way of a resolution, (b} the
majority of the directors of the Corporation,
{¢) the sharcholdars of the Corporation by way
of & resolution, or () & majorty of the
sharcholders of the Corporation,

DPM_MTLZ03116.00001 3035024, 1
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PLAN OF ARBANGEMENT
UNDER BECTION 192 OF THE CANADA BUSINESS CORPORATIONS ACT
ARTICLE ]
ENTERPRETATION
i3 Definifious
In this Plan of Arangement, ualess there 8 something In the subject malter or context

weonsistent therewith, the following terms shall have the respective meanings set out below and
grammatical variations of such terms shall have corresponding meanings:

i

“arrangement Agreement” meany the arram:: mgnt agreement dated as of Mareh 14, 2013
bs’twean the Purchaser and the Corporation, ag the same rmay be amended, supplemented or
otherwise modified from time to time In acccrdaﬁce. with the terms thereof,

“Afhliate” has the meaning ascribed therelo In the Securities At

“Amalee” shall mean the corporstion continuing from the amalgamation of the Purchaser and
ihe Corporation;

“Arrangement” means an srrangement under Section 192 of the CBCA on the terms and subjest
tes the eonditions set out inthe Plan of Arrangement, subject to any smendments or variations
thereto rmde in sccordance with Article § hereof or made at the direction of the Court in the
Final Order

o

“Arrangevent Resolution” means the special resolotion approving the Plan of Arrangement fo
be conszdered at the Meeting, to be subst.im.é?t i the form and content of Schedule B gtiached
to the Arrsngement Agresmant;

“A rifeles of Arvangement” means the articles of arrangement of the Corporation in respest of
the Arrangement, required by the CBCA 1o be sent to the Director afler the ¥ inal Qrder iz mads,
which shall be in a form and contert satisfactory to the Corporation and the Purchaser, acting
reasonably;

“Business Day" means any day other than a Saturday, Sunday or statutory holiday in the
pravinee of Quéhes;

“ORCAT pweans the Cenada Business Corporations Aot or ity susesssor legislation and the
reguiations made thereunder;

“Certificate of Arrangement” meang the centificate of arrangement 1o be issued by the Director
pursuant to Subsection 192(7) of the CBCA in respect of the Asticles of Arrangement;

“Common Shares™ means the comumtn sharss in the share capital of the Carporation;

“Common Share Cush Congiderstion” meany $0.08 in cash per Common Shars;
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“Corperatios” means Victhom Human Bionies Inc., a corporation incorporated onder the
CBCA;

“Court” means the Superior Court of Qushes;

“Depostiary” means the depositary to be chosen by the Corpomtion and the Purchaser & receive
the letters of transmittal and disburse the considerstion payable to Sscurityholders, being a
sorporation orpanized and wzmmg under the laws of Canads and authorized 1o oy on the
asiaes cof 3 trust company in Canady;

“Divector” meany the Director appointed purswant to Seetion 260 of the CROA;

“Disgent Rights” means the rights of dissent in mespect of the Arrangement described in
Article 4;

“"Dissenﬁng Shareholder” means a holder of Common Shares or Series A Freferred Shuares who
proper! by dissents in respect of the Amangement in strist comp{xanc\. with the pmcedur@s for
exercising Dissent Rights and doss ot withdraw such dissent prior to the Eifective Thms;

“Eftective Date” msans the dats shown on the Ceptificars of Arpangement &5 detwrmined W
seeordanee with Bection 2.7 of the Arrangemant Agresment;

“Bffective Thme" means §:30 som. (Bastern Tirae) on the Effective Date;

“Hncwmbraness” means pledges, lions, charges, seowdly intevests, leases, title retention
agresmeants, mortgagess, hyps thes, title defects, options or adverse claims op encumbrances of
any kind or character whatsosver and any agreement, option, right of first refusal, right or
privilege (whether by law, contract or otherwise) capable of becoming any ofthe foregoing;
“Pingd Crder™ means the fingl order of the Court, in a Torm scceptable 10 the Corporation and
the Purchaser, e:m: g reasonably, approving the Arangement, as such order may be amended by
the Cout \,Wsth the co smt of buth the Lm p-.)r?tn:m and the Purchaser, each acting reasonably) at
any time prior w the Effective Date or, if appealed, then unless such appeal is withdravn or
dented, as affirmed or a8 amended (pro vadfzé that any such emendment is acoeptable o both the
Carporation and the Purchaser, sach asting ressonably) on appeal;

“Governmental Entity” means (g} any muitinational, federal, provincial, terrifordsl, state,
mgnicipsl, focal or otfh"r povernmental or public depariment, central bank, court, commission,
board, bureau or agency, domestic or fureign; (b) any subdivision or authority of any of the
msvgm. g, of {6) any qmﬁwgwmumentai v private body, including eny trade or standards
assactation, exercising any regulgiory, sxprapriation or wudng authority under or for the sscount
of any of the above or otherwise;

“Interim Order” means the interim order of the Court, in a form acce )tab o the Corporation
and the Purchaser, ¢ach acting reasonably, in respest of the Ar rangement, s the same may be
amended by the Court (with the songent of both the Corporation and the PJF&;}:&»E!‘, sach acting
reasonably);
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“Letter of Trawsmiital” meany the letter of transmitial to be sent by the Corporation 1o the
Shareholders with the proxy cireular in connection with the Arrangement;

“Bleeting” means the spsals! meeting of Securiivholders, including any sdjoumment or
postponemaent thereof, 1o be walled snd held in accordance with the Interim Order to consider
and, if deemned advisable, to approve the Arangement Resolution;

“Optiony” meansany ouistanding optiong under the Stock Option Plan;

“Person” includes an individusl, partnership, assoviation, corporation, company, limited lability
sompany, uninsorporated associafion, unimsorporated syndivate or organization, trust, body
corpurate, joint venture, business organizativm, trustes, exesutnr, administrator, legal
representative, government {ncluding any Govemmental Batity) or any other entity, whether or
nat having legal statug;

“Parchaser” means Brgoresearch Ino., & corporation incorporated wnder the CBCA;

“Seeurities Act”™ means the Securities dof (Québec) and the rules, regulations and published
nolicies made thereunder;

“Securityholders” means, collectively, the Shareholders end the bolders of Options;

“Series A Preferred Shaves™ means the series A preforred shares in the shave capita! of the
Corparation;

“Sories A Cash Considerstion” means an amount in cash par Serles A Freferred Share equal to
$2,556,1%8 divided by the number of tsaued and outstanding Serles A Preferred Shares as of the
Effective Date

“Series B Preferred Sharves” means the serjes B preferred shares in the share capital of the
Corporation;

“Sharcholders® means the registered and benefictyl holders of Common Shares, Swies A
Proferred Shires and Series B Preferred Shares;

“Stock Option Plan” means the Corporation’s 2004 (as amended in 20047 and n 2010) stock
option plan and

“Tax Act” means the Jucome Tax Aet (Canada) and the regulations made thereurder, in effect 45
of the date hereof, and #3 they may be promuigsted or amended from time to time.

1.2 Seetions and Headipgs

The division of this Plan of Arrangement into articles and seotions and the insertion of headings
are far convenience of reference anly and shail not affect the construction or the Interpretation of
this Plan of Arrangement. Uniess otherwise indicated, any referenos in this Plan of Amangement
to articles or sectiong refers to the specifisd articles or sections of this Plan of Arrangement,
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1.3 Mumber, Gemder and Persong

In this Plan of Armangement, unless the contaxt otherwise requives, words importing the singular
number include the plural and vice vevga and words importing any gender inslude all genders.

14  Daite of Any Action

In the gvant that any date on which any astion is required 1o be teken uinder this Plan of
Arrangement & not 2 Business Day, such action shall be required to be taken on the next
suceoeding day which v a Business Day,

1.5 Time
Time shall be of the essence in this Plan of Arrangement,

ARTICLE 2
BINDING BEFECT

21 Bianding it

This Plan of Arrangement, within the meaning of Section 192 of the CBCA, will become
sffective on, and be binding on and =fer, the Bffective Date on the Corperation, the Furchaser
andd all Securityholders (including Dissenting Shareholders),

ARTICLE 3
ARRANGEMENT

3.1 Avrangement

Commencing at the Effsctive Time, the following transactions shall occur and shall be desmed
to oceurin the following order, withoutany further sauthorization, st or frmality:

(@)  that number of Reries A Preferrad Shares reguired to be redeemed 83 per the terms
and conditions of the Series A Preforred Shares using the Required Redemption
Procseds (as such tenm is defined in the deseription of the share sapital of the
Corporation) hisld by the Corporation as of the Effective Date shall be redecmed
v the Corporation;

{(ty  ssch Qption granted c.ﬂd outstanding immediately prior to the Effective Time
shall, without eny farther act or f‘}"mae;ty by or on betwlf of any holder of such
Gption, be desmed tc he wvested and tmnsfwcc‘ {free and clear of any
Encumbrances) by the holder thersof to the Corporation in exchange for 8 cash
amiount equal to the Co mxmm Share Cash Consideration less the exercise pric» in
respect of such Option and, for greater cartainty, to the extent such amount is 3
negative numaber, the aonsde tion in respest of such Option shall be nil, and:

fite 35
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the holder thereof shall cease to be the holder of stch Option and shall
cease tohave any rightsas & holder in respest of such Dption or under the
Btock Gption Pla

(i such holder’s name shall be removed from the register of Options, vs of
such time, and ‘311 ption sgreements, grants and similar instruments
relating thereto shall be canoelisd; and

(1) each Option and the Stock Option Plan shall be eancelled ss-of such time;

sach Comnon Bhare outstanding mmediately prior to the Effective Time (other
than Common Shares hald by the Dissenling Sharehulders) shall be transferred
{free and clear of any Lmun*bmwes} without any further act or formality by the
holder thereof to the Purshaser in exchangs for & cash amount squal o the
Common Share Cash Consideration, and;

{1y the helder tharsof shall ceass to be the holder of such Common Shars and
shal ceass o have any rights as 2 Sharghoider in respeet of such Common
Share;

iy such holder’s name shell be removed from the register of Sharehoiders (as
folder of Common Shaves), as.of sauch time; and

1y the certificate representing such Common Shares shall be deemed 1o have
been pancelled as of such time;

concurrently with step {¢), all Cominon Shares held by Digsenting Shareholders
shiall be d@emfsc, o Have been tranisferred (free and clear of any Encumbrances)
without any further get or formality by the hiolders thereto to the Purchaser and
such Dissenting Sharcholders shall cesse to have sny rights a3 Rhareholders in
respect of such Common Shares other than the right to be paid the fair value of
their Common Shares as set out in Section 4.1;

gach Series A Preferred Shares outstanding following step (a) above {ather than
Seriss A Preferred Share beld by the Dissenting Sharcholders) shall be transierred
{free and clear of any Encurbrances) without any further act or formality by the
holder thereof to the Purchaser in exchange for a cush araount equal o the Berles
& Cagh Consideration, and;

(i the holdor thereof shall veass W be the holder of such Serles A Profered
Share and shall cease to have any rights as 3 Sharsholder in respect of
such Series A Prefured Shars;

(i) such holder's name shall be removed Som the register of Bhareholders (a5
tiolder of Series & Preferred Shares), s of such tims; and

(i) the ceriificate representing such Series A Prefomed Shares shall be deemed
o have been oancelled as of such Hme,
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(f soncamently with step (8], all Serles A Prefarred Shares hield by Dissenting
Sharcholders shall be deomed to bave boen transfered (frep and clear of any
Encumbrances) without any fluther act or Kamality by the holders thereto W the
Purchaser and such Digsenting Sharcholderg shall cesse fo have any rights as
Sharchelders in rospest of such Serles A Preferred Shares other than the right to
be paid the fair value of thely Series A Preferved Bhares s sot out in Section 4.1

2N
v

the apgregate stated capital of the Corporation’s Common Shares and Series A
Praferred Shares shall be veduced to anamount of 31 without sny payment of cagh
ar distribution of property by the Corporation lo its sharebolders, and the amoun!
of the reduction shall be aredited 1o the contributed surplus of the Corporation;

O] the Purchager and the Corporation will smalgamates and sontinue as one
corporation under the CBCA, Amaleo, with the same sffest ag if Section 186 of
the CROCA were appiicable to the amalgamation, and in conmestion with the
amaipamation:

{i} Mame: The nams of Amalce shall be “Viothom Laboratery Ine” and
“aboratolre Victhom e in its Franeh version

{i Registered Offiog: The registered office of Amaleo shall be lovated in the
City of Montreal in the District of Montreal, Province of Quebec. The
address of the registered office of Amslee shafl be 2101 Boulevard e
Qarreftny, Suite 200, Laval, Quebes, BYSEIY;

(i) Business and Powsrs: Thers shall be ne resirictions on the business that
Amaley may carry on or on the powers it may exerclse;

{vy  Authorized Share Capital The suthorized share vapital of Amalco shall
consist of an unfimited nurnber of common shares;

(v)  Share Conversion: Baeh Common Share, Saries A Preferred Share and
Series B Preforred Share shall be cancelied without any repayment of
capital in respect thereof and each common share of the Purchaser shall be
converied inié one common share of Amales;

(vi)  Restrictions an Transfer: No Amalco seourities, other than non-convertible
dewst seourities, shall be transferred without the prior approval of {4} the
wourd of directors of Amaleo by way of a resolution, () the majority of
the directors of Amaleo, () the sharcholders of Amaleo by way of a
resofution, or (D) a majority of the shareholders of Amaloo;

{(vi)  Numberof Direstors: The number of directors of Amaloo shall be nut less
thar one (1) and wot more than ten (19) a3 the sharsholders of Amaloo
may from Hime to time determing by spesial resclution or, i empowered to
do 5o by special resolution, as the directors of Amaleo may from Yime to
tirne determing;
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GV ldtiad Dicectors: The initisbdirectors of Amaloo shall be!

Hams Qupstion Addrass

Danielis Boucher Vice-Fresidentof Erporestarsh 36 gh, dis Savels bso-Beaypont
L, and the Purcheser (udhen) G3B1I4 Canada

Sylvsin Boucher 0 Presidentand Chisl Brsontive 2 rue des Viseonit Blainville
Officer of Brgeressarch Ltd, {Québee} ITB1FY Canuds
and the Purihiagsr

Michel Pieoron Chetrman and CRO o Holding 11, des Buites BP 704 Cedex
Prateor Dijon Frunea 21018

2

(i) Bylaws The by-laws of Amalco shall be the ssme ug the by-laws of the
Puschaser; and

Sar the purpeses of the CBCA, the stated capital of

his stated capital of the Purchaser;

(g Swted Capital:

e A e

Amaleo shall be

2 g

provided that none of the foregoing will veeur or will be deemed to oceur unless all of the
foregolng ovours,

ARTICLE 4
RIGHTS OF DISSENT

4,1 Righteof Disssnt

Shareholders may sxercise rights of dissent with respect to sush Common Sharesand Seriss &
Preferred Shares, a5 epplicable pursuant to and in the manner set forth in section 190 of the
CBCA and this Section 4.1 (the “Dissent Rights”) in conneetion with the Amangemsnt ss the
same may be modified by the Interim Qrder or the Final Onder; provided that, notwithstanding
subsection 190(5) of the CBCA, the writien objection to the Arrangement Resolution referred to
in subsection 190(5) of the CBUA must be received by the Corporation before 5:00 pra. on the
Business Day preceding the Meeting,

42 Reeognition of Dissenting Shareholders
Sharsholders who duly exercise such rights of dissent sad who:

(z)  are ultimately entitled to be paid fair value for their Cormmon Shures or Serles A
Preferred Shares ghall be deemsd to have transferred such Common Shares or
Series A Praferred Sharss o the Purchaser at the Effeative Time in consideration
for, for each Common Share or Series A Preferred Share so transferred, guch fair
valite; or

for any resson are ultimately not entitled to be paid fair value for their Common
Shares or Berfes A Praforred Shares shall be deomed to have participated in the
Arrangsment on the same basis as any non dissenting Sharsholder s at and from
the Effective Time and shat! be deerned to have transferred such Compion Shares
or Series A Preferred Shares to the Purchaser at the Effeetive Dats in
consideration for, for cach Common Share or Series A Preferred Share s0

feowe}
O
N,
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Shares or Series A Preferred Sharss not duly survendered on or before the sinth
anniversary of the Bffective Diate shall cense to veprosent a olaim by or interest of
any Tornier holdér of Comron Shares or Series A Preferred Shares of any kind or
nature against the Corporation o the Purchaser, O such dats, all cash to which
such former holder was entitled shell be deemed to bave besn swrenderad o the
Purchaser angd ail oash 1o witich sugh former holder was sntitied shadl be refurned
to the Purchassr.

(& rior 1o the Aling ofthe Articles of Arcangement, the Corporation shall deposit or
cauge to be deposited (in a manner acospiable to the Depositary), for the benefyy
of hoklueof Op’cmm, cash with the Depositary in an aggregate amount saual to
the payments in respeet thereof required by the- Plan of Arrangement, if any, net
of appliceble withholdings for the benefit of such holderss  Under no
ciroumstances will interest be puid by the Corporation or the Depositary to
holders depositing Options, by reason of any delay in paying for any Options gr

ctherwise,

&) As soon as practicable following the Effective Date, the ‘Depnsita* shall deliver
o sxch holder of ‘C)pteons as reflected on the register maint am e By or on behalf
of the Corporation In respect of Oplions; a (..hoqw., representing the cash paymend,
without interest, it any, which such holder of Optxons is entitled to receive
pursuant 9 Section 3.1(b), less any amounts required o be withheld pursuant to
Seotion 3.3,

H Any pryraent made by way of cheque by the Depositary pursuant to the Plan of
Arraggement that hag not beer deposited or has been returned to the Depositary or
that ctherwise remsing unolaimed, in sach ouse, on or before the sbuth anniversary
of the Bfinctive Time, and any right or claim to payment hereunider that remaing
outstanding on the sixth anniverasry of the Effective Time shall cease to represent
& ngm or claim of any kind or nature and the right of the holder o receive the
consideration for Cormmon Shares, Series A Preforred Shaves or Options pursuant
1o this Plan of Arcangernent shall terminate and be desmed to be surrendersd and
forfeited for no vonsiderstion, and all sush to which such holder was entitled shall
be returnad to the Purchaser or the Corporation, as applicabl

(&)  No Sceurityholder shall be entitled to veceive any consideration with respect 10
Comsmon Shares, Series A Preferred Shares, Series B Preferved Shares or Options
other than any cssh payment to which such holder is entitled 1o reseive in
asoordance with Seetion %1 and this Section §.1 and, for grester sertaindy, no
such holder with be entitled to receive any interest, dividends, premivm or other
payraent in connestion therewith, other than any declared bit unpaid dividends.

52  Leost Cerfificates
In the event any certificate which immediately prier to the Bffeetive Time represanted one or

mo;a outgtanding Common Sharss or Series A Preferred Shares transforred pursuant to
sotion 3.1 shall have besn lost, stolen or destroyed, upon the making of an affidavit of that fact
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by the person slaiming such certificate 1o be logt, stolen or destroyed, the Depusitary will gay in
cxbhetnge for such fost, stolen or destroyed cprtifivate, the cash payment which such holder is
entifled to receive pursuant to Section 3.1 (net of amounts recgmsad to be withheld pursuant o
Section 5.3}, When suthorfzing such paymsnt In exchange for any lost, stelen or destroyed
certiffcate, the peson o whom the payment Is made shall, &2 a condition precedent to the
delivery of such pavrosnt thereod, give a bond satisfastory 1o the Corporation, the Purchaser and
the Deposttary in such sum 85 the Purchaser may dirgetor otherwise indemnify the Purchager in

a naniner satistactory to the Purchaser sgainet any <laim that may be wmade againgt the Purchaser
with respect to the certificate allegad to have boen lost, stolen or destrayed,

5.3 Withholding Rights

The Corporation, the Purchaser and the Depositary shiall be entitled to dedugt and withhold from
any amount psyzzble 1o any Secusivvholders Gusluding. any  payvments to Dissenting
Sharsholder 8y, such smaunts ug-the Corparation, the Purchaser, or the Depositary 13 required to
deduet and withiiold with respect to suoh payment undst thf: Tax Act or any provision of
provingial, stete, Jocal or forelgn tax Jaw, in cach case, as amended or succesded and subject fo
the provisions of any applicable ncome tag treaty between Canads and the country where the
holder is resident, To the extent thet amourts e so withheld; such withheld amounts shall be
treated for all purposes &5 having been paid o the Securityholder in respect of which such
deduction snd withliolding was made, provided that such withheld amounts are gotually remitted
i accordance with spplicabls law to the appropriate taxing authority,

ARTICLE 6
AMENDMENTS

6.1 Anvendments fo Plan of Arvangement

()  TheCorporation reserves the right to amend, modify and/or supplement this Plan
of Arrangement al any time and from time o time prior to the Bffective Date,
provided that sach such amendment, modification andfor supplement must be
(1) 58t out in writing, (i) approved by the Purchaser, (1) filed with the Cowrt and,
if made ollowing the Meeting, approved by the Court, and (iv) communicated to
Sesurityholders it and as reguired by the Court,

(B} Any amendment, modificetion or supplement to this Plan of Arrangement may be
prapossd by the Corporation at any tirae prior to the Mesting (provided that the
Purchaser shall have sonsentsd thereto) with or without any other prior notice or
corarnuniestion, and 1f a0 proposed and approved by the persons voiing at the
Mesting (as saay be required under the Interim Order), shall become part of this
Plary of Arrangement for all purposss.

{c} Any amendment, niodification or supplement to this Plan of Arangsment that is
approved by the Ccsurt following the Mesting shall be effestive only (D &
consentsd to by sach of the Corporation and the Purchaser and (11} if required by
the Court, it is approved by the Securityholders voting in the manner dirested by
the Court.
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@)  Any wnendment, modification or supplement to this Plan of f‘\rranw:memmav be
made ollowing the Effective Date unilaterally by the Purchase pmv;d@d that it
consems & matter which, In the reasonsble opinion of the Puruhas.w., is of an
administrative naturg r»q‘med {o better give effect o the implementation of this
Plan of Arrangament and is not sdverse 1o the financial or economic interests of
any Securityholders,

{gy  This Plan of Arangement may be withdrawn prior to the Bifective Time in
ascordance with the terms of't he Arvangernent Agretment,

ABRTICLE T
FURTHER ASSURANCESR

Notwithstanding that the transactions sud events set gut herein shall oocur and be desmed o
aosur in the order set cut in this Plan of Arangement and shall become sffective without any
further aet or formality, each of the Parties shall make, do and exgouis, or canss to be made, dore
and executed, all such further acts, deeds, agreerents, transfers, assurances, instruments or
docunients as may reasonably be required by amy of them in order further to docwment or
evidence any of the transactions or gvents set ouwt Hereln.

ABTICLES
PARAMOUNTCY

From and after the Effective Time (i) this Plan of Arrangsment shall take precedencs and pricrity
over any and all Commion Shares, Series A Preferred Shaves, Series B Preferred Shares and
Qptions issued prior to the Effestive Thwe, (1) the rights and obligations of the registered holders
of Comman Shares, Sertes A Proferred Shares, Series B Preferred Shares and Options, and the
Corporation, the Purchaser, the I)epom tary and any trustee or tranefer agent therefor in relation
thereto, shall be solely as provided for in this Flan ef Arrangement, and (1) afl sotions, causes of
action, claime or procesdings (actual or contingsnt and whether or not previously asserted) baged
on of in ey way relating to any Cvm*mn Shares, Series A Preforred Shares, Series B Preferred
Shares and Options shall be deemed to have been setiled, compromised, released and determined
without Habi my exespt ag sot forth heml .
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