Ontario Corporation Number

For Ministry Usg Onl
A()/I:usalgz g(c w y el of Ministare des Numéro de la société en Ontario
5 Government Services  Services gouvernementauy
ntario
X008
CERTIFICATE CERTIFICAT 1721599
This is to certify that these  Ced certifie que les présents
articles are effective on statuts entrent en vigueur le

MARCH 01 MARS, 2016

t%eceor Dirécteur

Business Corporations Act/ Lot sur les soclétés par actions

Form &
Business
Corporations
Act

Formule 5.
Loi surles
sociétés par
action

RESTATED ARTICLES OF INCORPORATION
STATUTS CONSTITUTIFS MIS A JOUR

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

IN|U|V|O| |P|H/ARIMA|C|E|UIT|I|ClA|L|S FIN|C

2. Date of incorporation/famalgamation:
Date de la constitutioon ou de la fusion

2007-01-01

Year, Month, Day / année, mois, jour

3. The address of the registered office is:
Adresse du siége social

7560 Airport Road, Unit 10

Street & Number or R,R. Number & if Multi-Office Building give Room No. /
Rue et numéro ou numéro de la R.R. et, s'il s'agit d'un édifice a bureaux, numéro du bureau

Mississauga oNTARIO |L14|T|4|Hl 4

Name of Municipality or Post Office / Postal Code/Code postal
Nom de la municipalité ou du bureau de poste

4. Number of directors is: Fixed number OR minimum and maximum
Nombre d'administrateurs : Nombre fixe OU minimum et maximum 1 12

5. The director(s) isfare: / Administrateur(s) :

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

Prénom, autres prénoms ef nom de famille Province, Country and Postal Code State 'Yes' or 'No'
Domicile élu, y compris la rue et le numéro ou le numéro de la R.R., le | Résident canadien
nom de la municipalité, la province, le pays et le code postal Oui/Non

Daniel N. Chicoine 7560 Airport Road, Unit 10, Mississauga, Ontario

John C. London 7560 Airport Road, Unit 10, Mississauga, Ontario
L4T 4H4 Yes

David A. Copeland 7560 Airport Road, Unit 10, Mississauga, Ontario
L4T 4H4 Yes
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Annex [ Annexe

5. The director(s) is/are: Administrateur(s):
Resident
First name, initials and surname Address for service, giving Street & No. or R.R. No., Canadian
Prénom, Inltiales et nom de famille Municipality and Postal Code. State
Domicile élu, y comprls la rue et le numéro, le numéro de ;Zi Igén,;jo
la R.R., ou le nom de la municipalité et le code postal canadien
Oui/Non
Anthony E. Dobranowski 7560 Airport Road, Unit 10, Mississauga, Ontario
L4T 4H4 Yes
Jacques Messier 7560 Airport Road, Unit 10, Mississauga, Ontario
L4T 4H4 Yes

Samira Sakhia

7560 Airport Road, Unit 10, Mississauga, Ontario
L4T 4H4

Yes




6. Restrictions, if any, on business the corporation may carry on or on powers the corporation may exercise.
Limites, s'il y a lleu, imposées aux activités commerciales ou aux pourvoirs de la société.

There are no restrictions on the business the Corporation may carry on or on the
powers the Corporation may exercise.

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 émetre :

The Corporation is authorized to issue an unlimited number of shares to be
designated as First Preference Shares, issuable in series, an unlimited number
of shares to be designated as Second Preference Shares, issuable in series,
and an unlimited number of shares to be designated as Common Shares.
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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:

Drolts, priviléges, restrictions et conditions, s'ily a lieu, raftachés & chaque catégorie d'actions et pouvoirs des administra-
teurs relatifs & chaque catégorie d'actions qui peut étre émise en série :

Please see the attached Schedule 1
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1.01

.02
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Schedule 1 to the
Restated Articles of Incorporation for
Nuvo Pharmaceuticals Inc.

ARTICLE 1
INTERPRETATION

References to “Act”: In this schedule, as from time to time amended, unless there
is something in the context inconsistent herewith, “Act” means the Business
Corporations Act (Ontario), or its successor, as amended from time to time,

Headings, Gender, Number: This schedule as from time to time amended, shall
be read without regard to paragraph headings, which are included for ease of
reference only, and with all changes in gender and number required by the
context.

ARTICLE 2
COMMON SHARES

The Common Shares shall have attached thereto the following rights, privileges,

restrictions and conditions:

2.01

2.02

2.03

2.04

Votes: The holders of Common Shares are entitled to receive notice of, and to
attend, all meetings of shareholders of the Corporation, except meetings at which
only holders of another specified class or series of shares are entitled to vote. The
holders of Common Shares are entitled to one vote for each one Common Share
held on all polls taken at such meetings.

Dividends: Subject to the prior rights, privileges, restrictions and conditions
attaching to the First Preference Shares and the Second Preference Shares, or any
series thereof, respectively, and the shares of any other class ranking senior to the
Common Shares, the holders of Common Shares shall be entitled to receive
dividends as and when declared by the directors of the Corporation.

Liquidation: In the event of the liquidation, dissolution or winding up of the
Corporation or other distribution of the property and assets of the Corporation for
the purpose of winding up the affairs of the Corporation, holders of Common
Shares shall, after payment to the holders of First Preference Shares, Second
Preference Shares and shares of any other class ranking senior to the Common
Shares of the amount payable to them, be entitled to receive the remaining
property and assets of the Corporation.

Limitation: Subject to the provisions of the Act, the holders of Common Shares
shall not be entitled to vote separately on, or to dissent in respect of, any proposal
to amend the articles of the Corporation to:



(a)

(b)

(c)

3B

increase or decrease any maximum number of authorized Common Shares, or
increase any maximum number of authorized shares of a class or series having
rights or privileges equal or superior to the Common Shares;

effect an exchange, reclassification or cancellation of all or part of the Common
Shares; or

create a new class of shares or series equal or superior to the Common Shares.

ARTICLE 3
FIRST PREFERENCE SHARES

The First Preference Shares shall have attached thereto, as a class, the following

rights, privileges, restrictions and conditions:

3.01

(a)

(b)

()

(d

(e)

®

(2)

Directors’ Right to Issue in One or More Series: The First Preference Shares may
at any time and from time to time be issued in one or more series. Prior to the
issue of First Preference Shares of any series, the directors of the Corporation
shall, subject to the rights, privileges, restrictions and conditions attached to the
First Preference Shares as a class, the articles of the Corporation and the
provisions of the Act, by resolution amend the articles of the Corporation to fix
the number of First Preference Shares in such series and determine the
designation of, and the rights, privileges, restrictions and conditions attached to,
the First Preference Shares of such series including, without limitation:

the rate, amount or method of calculation of any dividends and whether any
dividends are subject to adjustment;

whether any dividends are cumulative, partly cumulative or non-cumulative;

the dates, manner and currency of payments of any dividends and the date from
which any dividends accrue or become payable;

if redeemable or purchasable (whether at the option of the Corporation or the
holder or otherwise), the redemption or purchase prices and currency or
currencies thereof and the terms and conditions of redemption or purchase, with
or without any provision for sinking or similar funds;

the voting rights, if any;
any conversion, exchange or reclassification rights; and

any other terms not inconsistent with these provisions;

the whole subject to receipt by the Director appointed under the Act of articles of amendment
designating and fixing the number of First Preference Shares in such series and setting forth the
rights, privileges, restrictions and conditions attached thereto and the issue by the Director of a
certificate of amendment with respect thereto.



3.02

3.03

3.04

3.05

(a)

3C

Ranking of First Preference Shares of Each Series: The First Preference Shares of
each series shall, with respect to the payment of dividends and the distribution of
the assets of the Corporation in the event of the liquidation, dissolution or
winding-up of the Corporation, whether voluntary or involuntary, or any other
distribution of the assets of the Corporation for the purpose of winding-up its
affairs, rank (a) on a parity with the First Preference Shares of every other series
and (b) senior to, and shall be entitled to a preference over, the Second Preference
Shares, the Common Shares, and the shares of any other class ranking junior to
the First Preference Shares. The First Preference Shares of any series shall also be
entitled to such other preferences, not inconsistent with these provisions, over the
Second Preference Shares, the Common Shares, and the shares of any other class
ranking junior to the First Preference Shares as may be fixed in accordance with
3.01 hereof.

Voting Rights: Except as hereinafter specifically provided, as required by the Act
or in accordance with any voting rights which may be attached to any series of
First Preference Shares, the holders of First Preference Shares shall not be entitled
as such to receive notice of, or to attend, any meeting of shareholders of the
Corporation and shall not be entitled to vote at any such meeting; provided
however that the holders of First Preference Shares shall be entitled to receive
notice of meetings of shareholders of the Corporation called for the purpose of
authorizing the dissolution of the Corporation or the sale, lease or exchange of all
or substantially all of the property of the Corporation other than in the ordinary
course of business of the Corporation.

Amendment with Approval of Holders of First Preference Shares: The rights,
privileges, restrictions and conditions attached to the First Preference Shares as a
class may be added to, removed or changed only with the approval of the holders
of First Preference Shares given in accordance with the requirements of the Act
and the minimum requirement provided in 3.05 hereof.

Approval of Holders of First Preference Shares: The approval of the holders of
First Preference Shares as a class to any matters referred to in these provisions
may be given as specified below:

Approval and Quorum: Any approval required to be given by the holders of First
Preference Shares shall be deemed to have been sufficiently given if it shall have
been given by a resolution signed by all of the holders of the then outstanding
First Preference Shares or by a resolution passed by the affirmative vote of not
less than two-thirds of the votes cast by holders of First Preference Shares who
voted in respect of that resolution at a meeting of the holders of First Preference
Shares called and held for such purpose in accordance with the by-laws of the
Corporation at which holders of not less than one-tenth of the then outstanding
First Preference Shares are present in person or represented by proxy; provided
that, if at any such meeting a quorum is not present within one-half hour after the
time appointed for such meeting, the meeting shall be adjourned to the same day




(®
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in the next week at the same time and to such place as the chairman of the
meeting may determine and, subject to the provisions of the Act, it shall not be
necessary to give notice of such adjourned meeting. At such adjourned meeting
the holders of First Preference Shares present in person or represented by proxy
shall constitute a quorum and may transact the business for which the meeting
was originally called and a resolution passed thereat by the affirmative vote of not
less than two-thirds of the votes cast by holders of First Preference Shares at such
meeting shall constitute the approval of the holders of First Preference Shares.

Votes: On every poll taken at any meeting in respect of which only the holders of
First Preference Shares of more than one series are entitled to vote, each holder of
First Preference Shares shall be entitled to one vote in respect of the greater of (i)
each $1.00 of stated capital added to the appropriate stated capital account of the
Corporation in respect of the issue of each such share and (ii) each $1.00 of the
liquidation preference or redemption preference (excluding any amount payable
in respect of declared but unpaid or accrued but unpaid dividends) attached to
each such share (and if the liquidation preference and redemption preference are
not the same at the applicable time, then the greater of the two).

Subject to the foregoing, the formalities to be observed with respect to proxies, the giving or
waiving of notice of any such meeting and the conduct thereof shall be those from time to time
prescribed in the Act and the by-laws of the Corporation with respect to meetings of

shareholders.

3.06

3.07

(a)

(b)

Shares Issued in Series with Identical Rights: Where First Preference Shares are
issued in more than one series with identical rights, privileges, restrictions,
conditions and designations attached thereto, all such series of First Preference
Shares shall rank pari passu and participate equally and proportionately without
discrimination or preference as if all such series of First Preference Shares had
been issued simultaneously and all such series of First Preference Shares may be
designated as one series.

Limitation: Subject to the provisions of the Act, the holders of First Preference
Shares or any series thereof shall not, unless the rights, privileges, restrictions and
conditions attached to the First Preference Shares as a class or to any particular
series thereof provide to the contrary, be entitled to vote separately as a class or
series on, or to dissent in respect of, any proposal to amend the articles of the
Corporation to:

increase or decrease any maximum number of authorized First Preference Shares
or any series thereof, or increase any maximum number of authorized shares of a
class or series having rights or privileges equal or superior to the First Preference
Shares or any series thereof;

effect an exchange, reclassification or cancellation of all or part of the First
Preference Shares or any series thereof; or



(c)
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create a new class or series of shares equal or superior to the First Preference
Shares or any series thereof.

ARTICLE 4
SECOND PREFERENCE SHARES

The Second Preference Shares shall have attached thereto, as a class, the

following rights, privileges, restrictions and conditions:

4.01

(2)

(b)

(©

(d)

(e)

]

(g)

Directors’ Right to Issue in One or More Series: The Second Preference Shares
may at any time and from time to time be issued in one or more series. Prior to the
issue of Second Preference Shares of any series, the directors of the Corporation
shall, subject to the rights, privileges, restrictions and conditions attached to the
Second Preference Shares as a class, the articles of the Corporation and the
provisions of the Act, by resolution amend the articles of the Corporation to fix
the number of Second Preference Shares in such series and determine the
designation of, and the rights, privileges, restrictions and conditions attached to,
the Second Preference Shares of such series including, without limitation:

the rate, amount or method of calculation of any dividends and whether any
dividends are subject to adjustment;

whether any dividends are cumulative, partly cumulative or non-cumulative;

the dates, manner and currency of any payments of dividends and the date from
which any dividends accrue or become payable;

if redeemable or purchasable (whether at the option of the Corporation or the
holder or otherwise), the redemption or purchase prices and currency or
currencies thereof and the terms and conditions of redemption or purchase, with
or without any provision for sinking or similar funds; '

the voting rights, if any;
any conversion, exchange or reclassification rights; and

any other terms not inconsistent with these provisions;

the whole subject to receipt by the Director appointed under the Act of articles of amendment
designating and fixing the number of Second Preference Shares in such series and setting forth
the rights, privileges, restrictions and conditions attached thereto and the issue by the Director of
a certificate of amendment with respect thereto.

4.02

Ranking of Second Preference Shares of Each Series: The Second Preference
Shares of each series shall, with respect to the payment of dividends and the
distribution of the assets of the Corporation in the event of the liquidation,
dissolution or winding-up of the Corporation, whether voluntary or involuntary,




4,03

4.04

4.05

(a)

3F

or any other distribution of the assets of the Corporation for the purpose of
winding-up its affairs, rank (a) junior and subordinate to the First Preference
Shares, (b) on a parity with the Second Preference Shares of every other series
and (c) senior to, and shall be entitled to a preference over, the Common Shares
and the shares of any other class ranking junior to the Second Preference Shares.
The Second Preference Shares of any series shall also be entitled to such other
preferences, not inconsistent with these provisions, over the Common Shares, and
the shares of any other class ranking junior to the Second Preference Shares as
may be fixed in accordance with 4.01 hereof.

Voting Rights: Except as hereinafter specifically provided, as required by the Act
or in accordance with any voting rights which may be attached to any series of

‘Second Preference Shares, the holders of Second Preference Shares shall not be

entitled as such to receive notice of, or to attend, any meeting of shareholders of
the Corporation and shall not be entitled to vote at any such meeting; provided
however that the holders of Second Preference Shares shall be entitled to receive
notice of meetings of shareholders of the Corporation called for the purpose of
authorizing the dissolution of the Corporation or the sale, lease or exchange of all
or substantially all of the property of the Corporation other than in the ordinary
course of business of the Corporation.

Amendment with Approval of Holders of Second Preference Shares: The rights,
privileges, restrictions and conditions attached to the Second Preference Shares as
a class may be added to, removed or changed only with the approval of the
holders of Second Preference Shares given in accordance with the requirements of
the Act and the minimum requirement provided in 4.05 hereof.

Approval of Holders of Second Preference Shares: The approval of the holders of
Second Preference Shares as a class to any matters referred to in these provisions
may be given as specified below:

Approval and Quorum: Any approval required to be given by the holders of
Second Preference Shares shall be deemed to have been sufficiently given if it
shall have been given by a resolution signed by all of the holders of the then
outstanding Second Preference Shares or by a resolution passed by the affirmative
vote of not less than two-thirds of the votes cast by holders of Second Preference
Shares who voted in respect of that resolution at a meeting of the holders of
Second Preference Shares called and held for that purpose in accordance with the
by-laws of the Corporation at which holders of not less than one-tenth of the then
outstanding Second Preference Shares are present in person or represented by
proxy; provided that, if at any such meeting a quorum is not present within one-
half hour after the time appointed for such meeting, the meeting shall be
adjourned to the same day in the next week at the same time and to such place as
the chairman of the meeting may determine and, subject to the provisions of the
Act, it shall not be necessary to give notice of such adjourned meeting. At such
adjourned meeting the holders of Second Preference Shares present in person or
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represented by proxy shall constitute a quorum and may transact the business for
which the meeting was originally called and a resolution passed thereat by the
affirmative vote of not less than two-thirds of the votes cast at such meeting shall
constitute the approval of the holders of Second Preference Shares.

(b) Votes: On every poll taken at any meeting in respect of which only the holders of
the Second Preference Shares of more than one series are entitled to vote, each
holder of Second Preference Shares shall be entitled to one vote in respect of the
greater of (i) each $1.00 of stated capital added to the appropriate stated capital
account of the Corporation in respect of the issue of each such share and (ii) each
$1.00 of the liquidation preference or redemption preference (excluding any
amount payable in respect of declared but unpaid or accrued but unpaid
dividends) attached to each such share (and if the liquidation preference and
redemption preference are not the same at the applicable time, then the greater of
the two).

Subject to the foregoing, the formalities to be observed with respect to proxies, the giving or
waiving of notice of any such meeting and the conduct thereof shall be those from time to time
prescribed in the Act and the by-laws of the Corporation with respect to meetings of
shareholders.

4.06 Shares Issued in Series with Identical Rights: Where Second Preference Shares
are issued in more than one series with identical rights, privileges, restrictions,
conditions and designations attached thereto, all such series of Second Preference
Shares shall rank pari passu and participate equally and proportionately without
discrimination or preference as if all such series of Second Preference Shares had
been issued simultaneously and all such series of Second Preference Shares may

be designated as one series.

4.07 Limitation: Subject to the provisions of the Act, the holders of Second Preference
Shares or any series thereof shall not, unless the rights, privileges, restrictions and
conditions attached to the Second Preference Shares as a class or to any particular
series thereof provide to the contrary, be entitled to vote separately as a class or
series on, or to dissent in respect of, any proposal to amend the articles of the
Corporation to:

(a) increase or decrease any maximum number of authorized Second Preference
Shares or any series thereof, or increase any maximum number of authorized
shares of a class or any series having rights or privileges equal or superior to the
Second Preference Shares or any series thereof;

(b) effect an exchange, reclassification or cancellation of all or part of the Second
Preference Shares or any series thereof; or

(c) create a new class or series of shares equal or superior to the Second Preference
Shares or any series thereof.



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'actions est/n'est pas restreint. Les restrictions, s'il y a lieu, sont les suivantes :

None

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

None

5
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11. These restated articles of incorporation correctly set out the corresponding provisions of the articles of incorporation
as amended and supersede the original articles of incorporation and all the amendments thereto.
Les présents statuts constitutifs mis a jour énoncent correctement les dispositions correspondantes des statuts
constitutifs telles qu'elles sont modifiées et remplacent les statuts constitutifs et les modifications qui y ont été

apportées.

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

Nuvo Pharmaceuticals Inc.

Name of Corporation / Dénomination sociale de la société

By

Stephen Lemieux

Print name of signatory / Nom du signataire en letfres mollées

Vice President & Chief Financial Officer

Description of Office / Fonction

These articles must be signed by an officer or director of the corporation (e.g. president, secretary)
Ces statuts doivent étre signés par un administrateur ou un dirigeant de la société (p. ex. ; président, secrétalre).
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