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Certificate of Amendment Certificat de modification
Canada Business Corporations Act Loi canadienne sur les sociétés par actions

Aptose Biosciences Inc.
Corporate name | Dénomination seciale

665030-9
Corporation oumber / Mumero de société

IHEREBY CERTIFY that the articles of the JE CERTIFIE que les statuts de la société
above-named corporation are amended under susmentionnée sont modifiés aux termes de
section 178 of the Canada Business l'article 178 de la Loi canadienne sur les
Corporations Act as set out in the attached sociétés par actions, tel qu'il est indiqué dans les
articles of amendment. clanses modificatrices ci-jointes.

g P
SRS i
¥

Wirginie Ethier
Director / Directeur
2014-08-28

Dhate of Amendment (¥ ¥ ¥ ¥-MM-DD}
Dhate de modification (AAAA-MM-IT)

Canada



l & I l’;’;’#:é’;’ E‘g#:é": Form 4 Formulaire 4
Articles of Amendment Clauses modificatrices

Canada Business Corporafions Act Loi canadienne sur les sociefés par

(CBCA) (s. 27 or 177) actions (LCSA) (art. 27 ou 177)

Cm;)ura[e name
Dénomination sociale
Lorus Therapeutics Inc.

Corporation mumber
MNumeéro de la sociéte

665030-9

The articles are amended a3 follows

Les statuts sont modifiés de 1a fagon swivante

The corporation changes its name to:
La dénomination sociale est modifiée pour :
Aptose Biosciences Inc.

Di!clamn'au: I eertify that I am a divector or an officer of the corporation.
Déclaration : I"atteste que je suis wn adonmistrateur oo un dingeant de la société.

Original signed by / Original signé par

Avanish Vellanki

Avanish Vellanki

650-351-6715
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Y_-m e by e CBOA. tha CBCA and the Privecy At sllow s informstion i be dackesd o e pabic 1wl be siored in pescid mitemtion bk
Vezas Frormiss ez dee romei i BLCEA T W LCEA ot e Lot e far i bl remani it d e T
e hw#F st e g tl fur fex renseigmements perevels permaan que rssigmermars acim! divuguss i public.

Cana,d'{i IC 3060 (2008104)
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Certificate of Amendment Certificat de modification
Canada Business Corporations Act Lol canadienne sur les soclétés par actions

Lorus Therapeutics Inc.
Corporate name / Déncmination sociale

665030-9
Corporation aumber / Muméra de sociétd

I HEREBY CERTIFY that the articles of the JE CERTIFIE que les statuts de la société

above-named corporation are amended under susmentionnée sont modifiés aux termes de
section 179 of the Canada Business T'article 179 de la Loi canadienne sur les
Corparations Act as set out in the attached sociérés par actions, tel qu'il est indiqué dans les
articles of amendment. clauses modificatrices cijointes,

A

Alssa Aomari
 Deputy Direstor { Directeur adjoint
2010-05-25

Drate of Amendment (¥ Y Y Y-MM-DD)
Drate de modification (AAAA-MM-IT)

Canadid
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2 : Corporation number
~ Mumédro de Ja société

3 | The articles are amended as Follows

| 4 | Decluration: | certify that T am a di

Corporate name

Industry Edu:éﬂe Form 4 Formulaire 4
Caneda  Canada A iticles of Amendment Clauses modificatrices
Canada Business Corporations Act Loi canadienne sur les sociélés par
(CBCA) (5. 27 or 177) actions (LCSA) (art. 27 ou 177)

Dénnmination sociale
Lorus Therapeutics Inc.

G65030-8

L.es statuls sont modifiés de la fagon suivante

The corporation amends the description of classes of shares as follows
La description des catégories d*actions est modifiée comme suit -
See attached schedule / Voir lannexe ci-jointe

o o an officer of the corparatinn,
Déclarstion © Vatteste que je suis un administrateor ou un dicigeant de la sociéé.

Original signed by / Original signé par
Aiping Young
Aiping Young
416-798-1200
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Schedule /| Annexe
Description of Classes of Shares [ Description des catégories d'actions
{A) the authorized capital of the Corporation is altered by consolidating all of the issued and
outstanding common shares ("Shares") of the Corporation without par value on the basis of a
consolidation ratio of 30 pre-consolidation Shares to one post-consolidation Share; and

(B} in the event that the consolidation would otherwiss result in the issuance of a fractional share,
na fractional share shall be issued and such fraction will be rounded down to the nearest whola
number.
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LORUS THERAPEUTICS INC.
Schedule A

Articles of Amendment

The Corporation is hereby authorized to amend its articles of incorporation to provide that:

(A)  the authorized capital of the Corporation is altered by consolidating all of the issued and
outstanding common shares (“Shares™) of the Corporation without par value on the basis

of a consolidation ratio of 30 pre-consolidation Shares to one post-consolidation Share;
and

(B} inthe event that the consolidation would otherwise result in the issuance of a fractional
share, no fractional share shall be issued and such fraction will be rounded down to the
nearest whole number.

MoCarthy Téirault LLP DOCS #1318092 v. |
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Certificate of Arrangement

Canada Business Corporations Act

Certificat d'arrangement

Loi canadienne sur les sociétés par actions

LORUS THERAPEUTICS INC.

BHS03049 CANADA INC.

4325231

Manee of CBCA comporation(s) imvalved - N
Deénomination(sh de ln (des) socidsé(s}
L.C.8. A, concernén(s)

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

o2

Richard G. Shaw
[Hrector - Directeur

Corporation rumber - Humbno de ka sociéeé

Je certifie que J'arrangement mentionné dans les
clauses d'arrangement annexées, concernant Ja
(les) société(s) susmentionnée(s), a pris effet en
vertu de Particle 192 de la Loi canadienne sur les
rociétés par actions,

July 10, 2007 /e 10 juillet 2007

Date of Arrangement - Date de 'arrangement

Canadi
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Schedule 1

9. Names of ofher corparations mvolved: 10, Corporation Mos, cr Jurisdiction uf [ucorporation
6707157 Canada Inc. 670715-7

GeneSense Technologies Inc. 3309100

NuChem Pharmaceuticals Inc. Ontario

Pinnacle International Lands, Inc. British Columbia

MeCarthy Tétrault LU TDO-CORP 87242606 v. ]



1.01

Final version
PLAN OF ARRANGEMENT
made pursuant to
Section 192 of the Canada Business Corporations Act

ARTICLE 1
DEFINITIONS

Definitions
In this Plan, unless the context otherwise requires:

(1}

@

(3

“

(5)

()

M

“Act" means the Canada Business Corporations Act, R.S.C. 1985, c. C-44, as
from time to time amended or re-enacied, including all regulations promulgated
thereunder;

“Antisense Patent Assets” means those assets set out in the Antisense Patent
Assets Transfer Agreement;

*Antisense Patent Assets Transfer Agreement” means the asset purchase
agreement to be entered into between GeneSense and New Lorus pursuant to
which GeneSense will transfer the Antisense Patent Assets to New Lorus and
substantially in the form altached as Schedule C to the Arrangement Agreement;

“Appropriaie Number” means that number of Old Lorus Voting Shares which,
il combined with the aggregate number of Old Lorus Voting Shares purchased
pursuant to Section 3.01{24), would result in Investor holding a total number of
0Old Lorus Voting Shares representing approximately 41% of the issued and
outsianding Old Lorus Voting Shares at the conclusion of the Amrangement;

“Arrangement” means the business reorganization pursuant to which, among
other things, Investor will acquire approximately 41% of the issued and
outstanding voting shares and all of the issued and cutstanding non-voting shares
of Old Lorus as contemplated by this Plan pursuant to section 192 of the Act;

“Arrangement Apreement” means the arrangement agreement between Old
Lorus, NuChem, GeneSense, New Lorus, Pinnacle and Investor dated as of May
1, 2007 which sets out the terms and conditions pursuant to which the parties
thereto will effect the Arrangement;

“Articles of Arrangement” means the articles of arrangement of Old Lorus in
respect of the Arrangement required under subsection 193(6) of the Act to be filed
with the Director after the Final Order has been made in order to give effect to the

Arrangement;



(&)

©
(10)

(1)

(12)
(13
(14)

(15)
(16)

(1n

(18)

(1%

(20)
@1

=3 =

“Business Day” means a day, other than a Saturday, Sunday or other day, when
banks in Toronto, Ontaric or Vancouver, British Columbia are not generally open
for business;

“Court” means the Ontario Superior Court of Justice;

“Debenture Assumption Agreement” means the agreement to be entered into
between Old Lorus and New Lorus pursuant to which New Lorus will assume Old
Lorus” obligation to pay TEMIC the aggregate principal amount of $15,000,000
plus accrued interest owing under the Old Lorus Debentures, as contemplated by
Section 3.01(3);

“Depositary” means Computershare Investor Services Ine., the appointed
depositary in respect of the Arrangement at its principal transfer office in Toronto,
Ontario;

“Director” means the Director appointed under the Act;
“Dissent Rights” has the meaning ascribed thereto in Section 5.01;

“Effective Date"” means the effective date set oul in the Articles of Arrangement
which are filed with the Director;

“Effective Time" means 12:01 a.m. (Toronio time) on the Effective Date;

“Escrow Agreement” has the meaning ascribed thereto in the Arrangement
Agreement;

“Final Order” means the final order of the Court issued in connection with the
approval of the Arrangement, providing, among other matters, for the
Ammangement to be sanctioned and to take effect, as such order may be affirmed,
amended or modified by any court of competent jurisdiction;

“GeneSense” means GeneSense Technologies Inc., & corporation existing under
the laws of Canada;

“GeneSense Share Porchase Agreement” means the share purchase agreement
to be entered into between Old Lorus and New Lorus pursuant to which Old
Lorus will transfer all of the GeneSense Shares to New Lorus and substantially in
the form attached as Schedule G to the Arrangement Agreement;

"GeneSense Shares™ means common shares in the capital of GeneSense;

“Information Circular” means the management proxy circular relating to the
Old Lorus Securityholders’ Meeting and forwarded to Old Lorus Securityholders
in connection with, among other things, the transactions contemplated in this
Plan;



(22)

(23)

(24}

(25)
(26)

27
(28)
29
(30)

(31)
(32)
(33)
(34)
(35)

(36)

(37

S

“Interim Order” means an interim order of the Court concerning the
Arrangement under subsection 192(4) of the Act, containing declarations and
directions with respect to the Arrangement and the holding of the Qld Lorus
Securityholders’ Meeling, as such order may be affirmed, amended or modified
by any court of competent jurisdiction;

“Investor"” means 6707157 Canada Inc., a corporation existing under the laws of
Canada;

“Letter of Transmittal” means the letter of transmittal enclosed with the
Information Circular pursuant to which an Old Lorus Securityholder is required to
surrender certificates representing Old Lorus Securities in order to receive, upon
completion of the Arrangement, New Lorus Securitics issued pursuant to the
Amangement and, as applicable, Old Lorus Voting Shares or a cash payment in
lieu thereof:

“Lock-Up Holders” has the mezning ascribed thereto in Section 3.01(24);

“New Lorus” means 6650309 Canada Inc., a corporation existing under the laws
of Canada;

“New Lorus Note 1" has the meaning ascribed thereto in Section 3.01(10);
“New Lorus Note 2" has the meaning ascribed thereto in Section 3.01{14);
“New Lorus Note 3" has the meaning aseribed therelo in Section 3.01(15);

“New Lorus Replacement Note™ has the meaning ascribed thereto in Section
3.01(18);

“New Lorus Options” has the meaning ascribed thereto in Section 3.01(1);
“New Lorus Securities” has the meaning ascribed thereto in Section 3.01{1);
“New Lorus Shares” has the meaning ascribed thereto in Section 3.01(1);
“New Lorus Warrants” has the meaning ascribed thereto in Section 3.01{1);

“NuChem" means NuChem Pharmaceuticals [nc., a corporation existing under
the laws of Ontario;

“NuChem Share Purchase Agreement” means the share purchase agreement to
be entered into between Old Lorus and New Lorus pursuant to which Old Lorus
will transfer all of the NuChem Shares held by it to New Lorus and substantially
in the form attached as Schedule H to the Arrangement Agreement;

“MuChem Shares™ means common shareg in the capital of NuChem;
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(39)

(40)
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(43)

(44)

(45)

(46)
(47)

(48)

(49)

(50)

o

“0ld Lorus™ means Lorus Therapeutics Inc., a corporation existing under the
laws of Canada;

“0ld Lorus Debentures” means the prime plus 1% secured convertible
debentures of Old Lorus due on October 6, 2009 in the aggregate principal
amount of §15,000,000, issued to TEMIC in equal amounts of $5,000,000 each on
each of October 6, 2004, January 15, 2005 and April 15, 2005;

“0ld Lorus Non-Voting Shares” means the non-voting common shares of Old
Lorus issued and outstanding following the reorgenization of Old Lorus” share
capital pursuant to the Arrangement;

“Old Lorus Note” has the meaning ascribed thereto in Section 3.01(3);

“0ld Lorus Options™ means the issued and outsianding stock options issued to
directors, senior officers, employees and consultants of Old Lorus, governed by
the terms of the Old Lorus Stock Option Plans and permitting the holders thereof
to purchase an sggregate of up 10 25,921,000 Old Lorus Shares, as such number
may be amended from time to time;

“0ld Lorus Securities” means, collectively, the Old Lorus Debentures, the Old
Lorus Options, the Old Lorus Shares and the Old Lorus Warrants;

*0ld Lorus Securltyholders” means, collectively, the holders of Old Lorus
Shares, Old Lorus Options, Old Lorus Warrants and Old Lorus Debentures;

*0ld Lorus Securityholders® Meeting” means the special meeting of Old Lorus
Securityholders, end any adjournments thereof, called to consider and authorize,
approve and adopt, among other things, the Arrangement in accordance with the
Interim Order;

“Old Lorus Shareholders” means the holders of Old Lorus Shares;

“0ld Lorus Share Purchase Plan"” means the Old Lorus employee share
purchase plan;

*“0ld Lorus Shares” means the common shares of Old Lorus issued and
outstanding immediately prior to the reorganization of Old Lorus’ share capital
pursuant to the Amangement;

“0ld Lorus Stock Option Plans” means, collectively, Old Lorus' 2003 Stock
Option Plan and the 1993 Stock Option Plan;

“0ld Lorus Voting Shares” means the voling common shares of Old Lorus
issued and outstanding following the reorganization of Old Lorus® share capital
pursuant to the Arrangement;
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(32)

(33)

(54)

(53)

(56)

(57)
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59

(60)
(61)
(62)

(63)
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“0ld Lorus Warrants” means the 3,000,000 issued and outstanding commeon
share purchase warrants of O1d Lorus issued to TEMIC, each of which entitles
TEMIC to acquire, subject to adjustment, one Old Lorus Share at a price per share
of $1.00;

“Pinnacle” means Pinnacle International Lands, Inc., a corporation existing under
the laws of British Columbia;

“Pinnacle Share Purchase Agreement” means the share purchase agreement to
be entered into between Investor and New Lorus pursuant to which Investor will
purchase from New Lorus the Appropriate Number of Old Lorus Voting Shares
and all of the Old Lorus Non-Voting Shares and substantially in the form attached
as Schedule | to the Arrangement Agreement;

“Plan" means this plan of arrangement as amended or supplemented from time to
time, &nd “hereby”, “hereof’, “herein”, “hereunder”, “berewith"” and similar terms
refer to this Plan and not to any particular provision of this Plan;

“Prepaid Expenses and Receivables” means those assets set oul in the Prepaid
Expenses and Receivables Transfer Agreement;

“Prepald Expenses and Receivables Transfer Agreement” means the asset
purchase agreement to be entered into between Old Lorus and GeneSense
pursuant to which Old Lorus will transfer the Prepaid Expenses and Receivables
to GeneSense and substantially in the form attached as Schedule F to the
Arrangement Agreement;

“resident in the United States” shall be determined as provided in Rule 12g-
4(2)(2) under the United States Securities Exchange Act of 1934, as amended;

“Tangible Business Assets” means Old Lorus’ depreciable property set out in the
Tangible Business Assets Transfer Agreement;

“Tangible Business Assets Transfer Agreement” means the asset purchase
agreement to be entered into between Old Lorus and GeneSense pursuant to
which Old Lorus will transfer the Tangible Business Assets to GeneSense and
substantially in the form attached as Schedule E to the Arrangement Agreement;

“TEMIC" means The Erin Mills Investment Corporation;
“Transfer Agent and Registrar” means Computershare [nvestor Scrvices Inc.;

“United States” means the United States of America, its territories and
possessions, any state of the United States and the District of Columbia;

“Virulizin and Small Molecule Patent Assets” means those assets sel out in the
Virulizin and Small Molecule Patent Assets Transfer Agreement;
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(64) “Virulizin and Small Molecule Patent Assets Transfer Agreement” means the
asset purchase agresment to be entered into by Old Lorus and GeneSense
pursuant to which Old Lorus will transfer the Virulizin and Small Molecule Patent
Assets to GeneSense and substantially in the form attached as Schedule D to the
Arrangement Agreement; and

(65) “Warrant Purchase Agreement” means the warrant purchase agreement
between New Lorus and TEMIC pursuant to which New Lorus has agreed to
purchase the New Lorus Warrants from TEMIC dated May 1, 2007

1.02  Headings

The headings contained in this Plan are for reference purposes only and will not affect in
any way the meaning or interpretation of this Plan.

1.03  Interpretation

Unless the contrary intention appears, references in this Plan lo &n article, section,
paragraph, subparagraph or schedule by number or letter or both refer to the article, section,
paragraph, subparagraph or schedule bearing that designation in this Plan.

1.04  Extended Meanings

In this Plan, unless the contrary intention appears, words importing the singular include
the plural and vice versa; words importing gender will include all genders; “person” includes any
individual, partnership, firm, trust, body corporate, government, governmental body, agency or
instrumentality, unincorporated body of persons or association; and the term “including” means
“including without limiting the generality of the foregoing™,

1.05 Date for any Action

In the event that the date on which any action is required to be taken hereunder by any of
the parties is not a Business Day in the place where the action is required to be taken, such action
will be required to be taken on the next succeeding day which is a Business Day in such place.

1.06 Statutory References

References in this Plan to any statute or sections thercof will include such statute as
amended or substituted and any regulations promulgated thereunder from time to time in effect,

1.07 Deemed Currency

Unless otherwise stated, all references in this Plan to sums of money are expressed in
lawful moncy of Canada.
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ARTICLE 2
OF

2,01 Purpose and Effect of the Plan

The purpose of this Plan is to carry out & reorganization of the business, assets, liabilitics
and share capital of Od Lorus, GeneSense, NuChem and New Lorus as described in Section

0L,
ARTICLE 3
ARRANGEMENT
3.01  Arrangement

Al the Effective Time, each of the cvents set out below will occur and be deemed to
occur in the sequence sct out without further act or formality:

(1

(2)

3

“

{5}

(€

The Old Lorus Shareholders, holders of Old Lorus Options and holders of Old
Lorus Warrants will transfer their Old Lorus Shares, Old Lorus Options and Cld
Lorus Warrants, as applicable, to New Lorus in exchange for the issuance by New
Lorus of shares {the “New Lorus Shares'), options (the “New Lorus Options™)
and warrants (the “New Lorus Warrants" and, together with the New Lorus
Shares and the New Lorus Options, the “New Lorus Securities™), respectively,
having the same value, terms and conditions as the Old Lorus Shares, Old Lorus
Options and Old Lorus Warrants;

New Lorus will repurchase the New Lorus Warrants from TEMIC pursuant to the
Warrant Purchase Agreement;

Pursuant to the Debenture Assumption Agreement, New Lorus will assume Old
Lorus’ obligation to pay TEMIC the $15,000,000 aggregate principal amount of
the Old Lorus Debentures plus acerued and unpaid interest thereon in
consideration for Old Lorus issuing a non-interest bearing promissory note 10
New Lorus for an amount equal to the amount owing under the Old Lorus
Debentures (the “Old Lorus Note™). The right of TEMIC under the Old Lorus
Debentures to convert such debentures into Old Lorus Shares will be exchanged
for the right to convert such debentures into an equal number of New Lorus

Shares;

0ld Lorus will surrender to New Lorus for cancellation the initial New Lorus
Share that was issued to Old Lorus upon the incorporation of New Lorus;

The articles of Old Lorus will be amended to change its name to “4325231
Canada Inc.” or & name to be used for real estate development purposes;

The articles of New Lorus will be amended to change ils name to “Lorus
Therapeutics Inc.”;
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(1

(12

(13

{14)
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The articles of Old Lorus will be amended to conform with the form of the
amended articles agreed upon in writing by the parties to the Arrangement
Agreement on or prior to the date of the Interim Order, such amendments to
effect, among other things, a reorganization of the share capital of Old Lorus to
create an unlimited number of Old Lorus Voting Shares and an unlimited number
of Old Lorus Non-Voting Shares, The Old Lorus Voting Shares and the O1d
Lorus Non-Voting Shares will rank equally with respect to participation in
dividends and the liquidation of Old Lorus;

As part of the reorganization of the share capital of Old Lorus, the Old Lorus
Shares held by New Lorus will be exchanged for 21,127,828 Old Lorus Voting
Shares and 2,078,872,172 Old Lorus Non-Voting Shares, the Old Lorus Options
and the Old Lorus Warrants will be cancelled and a right to acquire Old Lorus
Shares under the Old Loras Shere Purchase Plan will become 2 right to acquire an
equivalent number of New Lorus Shares under such plan;

Pursuant to the Tangible Business Assets Transfer Agreement, Old Lorus will
transfer the Tangible Business Assets to GeneSense in consideration for the
issuance by GeneSense of one GeneSense Share to Old Lorus;

Pursuant to the Antisense Patent Assets Transfer Agreement, GeneSense will
transfer the Antisense Patent Assets 1o New Lorus in consideration for the
issuance by New Lorus lo GeneSense of a demand non-interest bearing
promissory note in an amount equal to the fair market value of the Antisense
Patent Assets (“New Lorus Note 17);

Pursuant to the Virulizin and Small Molecule Patent Assets Transfer Agreement,
Old Lorus will transfer the Virulizin and Small Molecule Patent Assets to
GeneSense in consideration for the issuance by GeneSense of one GeneSense
Share 1o Old Lorus;

GeneSense will repay its debt owing to Old Lorus in exchange for the issuance by
GeneSense of one GeneSense Share to Old Lorus;

Pursuant to the Prepaid Expenses and Receivables Transfer Agreement, Old
Lorus will transfer the Prepaid Expenses and Receivables to GeneSense in
exchange for the issuance by GeneSense of one GeneSense Share to Old Lorus;

Pursuant to the GeneSense Share Purchase Agreement, Old Lotus will transfer all
of the GeneSensc Shares 1o New Lorus at a price equal to their fair market value
in exchange for the assumption by New Lorus of Old Lorus® remaining liabilities
and transaction costs (other than the Old Lorus Note) and the issuance by New
Lorus of a demand non-interest bearing promissory note to Old Lorus for an
amount equal to the amount by which the purchase price for the GeneSense
Shares exceeds the amount of Old Lorus® liabilities assumed by New Lorus
(“New Lorus Note 2);
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(16)

(17)

{18)

(1)

(20)
@1

i22)

(23)

9.

Pursuant to the NuChem Share Furchase Agreement, Old Lorus will transfer all of
the NuChem Shares held by it to New Lorus at a price equal to their fair market
value in consideration for the issuance by New Lorus to Old Lorus of a demand,
non-interest bearing promissory note in an amount equal to the purchase price for
the NuChem Shares (“New Lorus Note 3");

Old Lorus will assign all of its contractual obligations to New Lorus or its
assignee and New Lorus or its assignee will assume such obligations;

New Lorus will offer employment to all of the employees of Old Lorus and will
assume all employment obligations related thereto;

New Lorus will repay the amount owing by New Lorus to Old Lorus under the
Mew Lorus Note 2 and the New Lorus Note 3 by way of set off against the Old
Lorus Note and the issuance to Old Lorus of a replacement non-interest bearing
demand promissory note (the “New Lorus Replacement Note”) for an amount
equal to the amount by which (he aggregate amount owing by New Lorus under
the New Lorus Note 2 and the New Lorus Note 3 exceeds the amount of the Old
Lorus Note;

Old Larus will reduce its stated capital by an amount equal to its remaining cash,
cash equivalents, and short term and long term investments, less the amount
required to fund the repurchase of Old Lorus Voting Shares described in Section
3.01(23), plus an amount equal to the amount of the New Lorus Replacement
Note and will distribute such property to New Lorus in satisfaction of the capital
reduction amount;

[intentionally deleted)

Pursuant o the Pinnacle Share Purchase Agresment, Investor will purchase the
Appropriate Number of the Old Lorus Voting Shares and all of the Old Lorus
Non-Voting Shares from New Lorus in consideration of a cash payment equal to
$0.0040775156 per O1d Lorus Voting Share and $0.0040775156 per Old Lorus
MNon-Vating Share, subject to-payment and adjnstment in aceordance with the
Pinnacle Share Purchase Agreement and a holdback pursuant to the Escrow

Agreement;

The New Lorus Shares will be conditionally approved for listing on the Toronto
Stock Exchange and the American Stock Exchange subject to the fulfillment of
the conditions set out in the applicable conditional approval letter;

New Lorus will reduce its stated capital by an amount equal to the fair market
value of its Old Lorus Voting Shares, determined based on the price per Old
Lorus Voting Share paid by Investor in Section 3.01(21) above. In satisfaction of
the capital reduction, New Lorus will: (i) in the case of shareholders of New
Laorus who are not resident in the United States, distribute Old Lorus Voting
Shares on a pro rata basis, disregarding fractions (provided such distribution
effects a distribution of not less than 90% of the Old Lorus Voting Shares then
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owned by New Lorus); and (ii) in the case of shargholders of New Lorus who are
resident in the United States, sell o Old Lorus for cash consideration New Lorus®
remaining Old Lorue Voting Shares (not to exceed 10% of the Old Lorus Voling
Shares then owned by New Lorus) at the price per Old Lorus Voting Share paid
by Investor at the Effective Time in Section 3.01(21) and distribute the proceeds
of such sale to such sharsholders who are resident in the United States on a pro
rata basis, disregarding fractions, as the cash equivalent to the value of the Old
Lorus Voting Shares otherwise distributable to them;

(24)  Investor will purchase all of the Old Lorus Voting Shares held by High Tech
Beteilingungen GmbH & Co, KG, Technifund Inc. and Herbert Abramson
{collectively, the “Lock-Up Holders™) at a fair market price determined based on
the price per Old Lorus Voting Share paid at the Effective Time by the Investor in
Section 3.01(21);

(25)  Investor will subscribe for 204,296,851 additional Old Lorus Non-Voting Shares
for a cash payment of $1,200,000; and

(26) Pinnacle or an affiliste thereof will transfer interests in certain real estate
development projects to Old Lorus in return for a cash payment and a promissory
note of Old Lorus and Old Lorus will enter into certain development,
management and marketing agreements with Pinnacle and/or one dr more
affiliates thereol.

ARTICLE 4
OUTSTANDING SECURITIES

4.01 OQuistanding Ci cales

From and after the Effective Nate, certificates representing the Old Loma Securities prior
to the Arrangement will, thereafter represent only the right to receive the certificates representing
the Mew Lorus Securities which such holder is entitled 1o receive pursuant to Section 3.01(1) and
any distributions accruing to the holder of such securities, upon the holder depositing with the
Depositary the certificates duly endorsed for transfer and accompanied by such other documents
as such Depositary may reasonably require, subject to compliance with the requirements set forth
in this Article 4.

4.02 Old Lorus Shares

(1) As soon as practicable following the Effective Time, New Lorus shall cause 1o be
delivered for the benefit of the Old Lorus Shareholders, certificates representing,
in the aggregate, the New Lorus Shares to which such holders are entitled
pursuant to Section 3.01(1). New Lorus will, as soon as practicable following the
later of the Effective Date and the date of deposit {(by a former holder of Old
Lorus Shares exchanged under the Arrangement) of & duly completed Letter of
Transmittal and the certificates representing such Old Lorus Shares, either:

20
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(a)  forward or cause to be forwarded by first class mail (postage prepaid) (or,
in the case of pastal disruption, by such other means as the Depositary
may deem prudent) to such former holder at the address specified in the
Letter of Transmitial; or

(b)  if requested by such holder in the Letter of Transmittal, make available or
cause 10 be made available al the Depositary for pickup by such holder;

certificates representing the number of New Lorus Shares issued to such holder
under the Arrangement.

All distributions made with respect to any New Lorus Shares allotted and issued
pursuant to this Arrangement but for which a certificate has not been issued will
be paid or delivered to the Depositary to be held by the Depositary in trust for the
registered holder thereol. All monies received by the Depositary will be invested
by it in trust accounts upon such terms as the Depositary may reasonably deem
appropriate. The Depositary will pay and deliver to any such registered holder, as
soon as reasonably practicable after application therefore is made by the
registered holder to the Depositary in such form as the Depositary may reasonably
require, such distributions to which such holder is entitied, net of applicable
withholding and other taxes.

Where a certificate formerly representing Old Lorus Shares is not deposited with
all other documents as provided for in Section 4.02(1) on or prior to the sixth
anniversary date of the Effective Time, it will cease to represent a right or claim
of any kind or nature. Thereafier, the New Lorus Shares to be exchanged with the
former holder of such certificate will be deemed to be surrendered to New Lorus
together with al] distributions and sale proceeds thereon held for such holder.

New Lorus will be entitled to deduct and withhold from any consideration
otherwise payable to any holder of Old Lorus Securities such amounts as New
Lorus is required to deduct and withhold with respect to such payment under the
Income Tax Act (Canada), the United States Internal Revenue Code of 1986 or
any provision of federal, provineial, state, local or foreign tax law, in each case, as
amended. To the extent that amounts are so withheld, such withheld amounts will
be treated for all purposes hereof as having been paid to the holder of the Old
Lorus Securitics in respect of which such deduction and withholding was made,
provided that such withheld amounts are aclually remitted to the appropriate
taxing authority.

If any certificate which immediately prior to the Effective Time represented an
interest in outstanding Old Lorus Shares that were exchanged pursuant to

Section 3.01(1 ) has been lost, stolen or destroyed, upon the making of an affidavit
of that fact by the person claiming such certificate to have been lost, stolen or
destroyed, the Transfer Agent and Registrar will issue and the Depositary will
deliver in exchange for such lost, stolen or destroyed certificate the consideration
to which the holder is entitled pursuant to the Arrangement (and any distributions
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with respect thereto) as determined in accordance with the Arrangement, The
person whao is entitled to receive such consideration will, as a condition precedent
1o the receipt thereof, give a bond to each of New Lorus and its Depositary, which
bond is in form and substance satisfactory to each of New Lorus and the
Depositary, or will otherwise indemnify New Lorus and its Depositary against
any claim that may be made against any of them with respect to the certificate
alleged 1o have been lost, stolen or destroyed.

4,03  Old Lorus Options and Old Lorus Warrants

Each Old Lorus Option and each Old Lorus Warrant will be cancelled without further act
or formality. Each New Lorus Option will represent a right 1o purchase that number of New
Lorus Shares equal to the number of Old Lorus Shares underlying the Old Lorus Option. The
term lo expiry, conditions t and manner of exercising, vesting schedule and all other terms and
conditions of each New Lorus Option will otherwise be the same as the terms and conditions of
the corresponding Old Lorus Option. Except as specified in this Plan, any document or
agreement previously evidencing such 0d Lorus Option will thereafter evidence and be deemed
to evidence such New Lorus Option, with any adjustments deemed lo be made thereto as are
necessary to ensure consistency with the provisions of this Section 4,03,

4.04 0ld Lorus Share Purchase Plan

Frem and after the Effective Date, the entitlement of any participant to receive
0ld Lorus Shares prior to the Arrangement under the Old Lorus Share Purchase Plan will
thereafter represent only the right 1o receive an equivalent number of New Lorus Shares. Except
as specified in this Plan, the terms and conditions of the Old Lorus Share Purchase Plan will
otherwise be the same. Except as specified in this Plan, any document or agreement previously
evidencing a right to acquire an Old Lorus Share pursuant to the Old Lorus Share Purchase Plan
will thereafier evidence and be deemed to evidence a right to require a New Lorus Share, with
any adjustments deemed to be made thereto as are necessary to ensure consistency with the
provisions of this Section 4.04.

405  ©ld Lorus Voting Shares

(1) Assoon as practicable following the Effective Time, New Lorus shall cause to be
delivered for the benefit of the shareholders of New Lorus who are not resident in
the United States, certificates representing, in the aggregate, the Old Lorus Voting
Shares to which such holders are entitled pursuant to Section 3.01{23). New
Lorus will, as soon as practicable following the Effective Date, cither:

(&)  forward or cause {o be forwarded by first class mail (postage prepaid} (or,
in the case of postal disruption, by such other means as the Depositary
may deem prudent) to such holder at the address specified in the Letter of
Transmittal; or

() ifrequested by such holder in the Letter of Transmittal, make available or
cause to be mude available at the Depositary for pickup by such holder,
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certificates representing the number of Old Lornus Voting Shares issued to such
holder under the Arrangement.

New Lorus will be entitled to deduct and withhold from any consideration
otherwise payable to any holder of New Lorus Shares such amounts as New
Lorus is required to deduct and withhold with respect to such payment under the
Income Tax Act (Canada), the United States Internal Revenue Code of 1986 or
any provision of federal, provincial, state, local or foreign tax law, in each case, as
amended. To the extent that amounts are so withheld, such withheld amounts will
be treated for all purposes hercof as having been paid to the holder of the New
Lorus Shares in respect of which such deduction and withholding was made,
provided that such withheld amounts are actually remitted to the appropriate
taxing authority.

Payments Pursuan n 3.01

As soon as practicable following the Effective Time, New Lorus shall cause to be
delivered to the Transfer Agent and Registrar, for the benefit of cach sharcholder
of New Lorus who is resident in the United States, an amount equal 1o the
ageregate of the payments representing each holder’s pro rata portion of the cash
equivalent of the valus of the Old Lorus Voting Shares otherwise distributable to
New Lorus sharcholders who are residen in the United States pursuant to Section
3.01(23).

Such payment shall be made by cheque payable at par at any branch of New
Lorus® bankers for the time being in Canada {or, with the consent of the holder,
by any other means of immediately available funds).

New Lorus will be entitled to deduct and withhold from any consideration
otherwise payable to any helder of New Lorus Shares such amounts as New
Lorus is required to deduct and withhold with respect to such payment under the
Income Tax Act (Canada), the United States Intemal Revenue Code of 1986 or
any provision of federal, provincial, state, Jocal or foreign tax law, in each case, as
amended. To the extent that amounis are so withheld, such withheld amounts will
be treated for all purposes hereof as having been paid to the holder of the New
Lorus Shares in respect of which such deduction and withholding was made,
provided that such withheld amounts are actually remitied to the appropriate
taxing authority,

ARTICLE 5
RIGHTS OF DISSENT

501 Rights of Dissent

Old Lorus Shareholders (other than the Lock-Up Holders) may exercise rights of dissent
in connection with the Arrangement with respect to their Shares pursuant to and in the manner
sel forth in the Interim Order, section 190 of the Act and this Section 5.01 (the “Dissent Rights™)
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as the sarne may be modified by the Interim Order or the Final Order. Old Lorus Sharcholders
who duly exercise such Dissent Rights and who:

6.01 Amendments

(0

(a)

)

are uitimately entitled to be paid fair value for their Old Lorus Shares shall
be deemed to have transferred such Old Lorus Shares to New Lorus on the
Effective Date simultaneously with the transactions described in Section
3.01(1) without any further act or formality and free and clear of all liens,
claims and encumbrances, with New Lorus being obligated to pay such
Old Lorus Shareholders in consideration therefor the fair valus of such
Old Lorus Shares, which fair value, notwithstanding anything to the
contrary in the Act, if permitted by the Court, shall be determined as of the
close of business on the day before the special resolution of
Securityholders approving this Plan is adopted, and the name of each such
Old Lorus Sharcholder will be removed from the register of holders of Old
Lorus Shares and New Lorus will be recorded as the registered holder of
the Old Lorus Shares so transferred and will be deemed to be the legal end
beneficial owner of such Old Lorus Shares free and clear of any liens,
claims or encumbrances; or

for any reason are ultimately not entitled to be paid fair value for their Old
Lorus Shares shall be deemed to have participated in the Arrangement on
the same basis as any non-dissenting Old Lorus Sharcholder who is not a
Lock-Up Holder as at and from the Effective Time, and shall be deemed to
have transferred their Old Lorus Shares to New Lorus in exchange for
New Lorus Shares under Section 3.01(1), but in no case shall Old Lorus,
New Lorus or any other person be required to recognize such Old Lorus
Sharcholders as holders of Old Lorus Shares after the time set out in
Section 3.01(1), and the names of such Old Lorus Sharcholders shall be
deleted from the register of Old Lorus Shareholders at the time set out in
Section 3.01(1).

ARTICLE 6
AMENDMENTS

Old Lorus, GeneSense, NuChem, New Lorus, Investor and Pinnacle reserve the
right to amend, modify and/or supplement this Flan from time to time at any time
prior to the Effective Time provided that any such amendment, modification or
supplement must be contained in a written document that is:

(a)
{b)
(€

agreed 1o by all such partics;
filed with the Court and approved by the Ceurt; and

communicated to Old Lorus Securityholders in the manner required by the
Court (if so required).
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Any amendment, modification or supplement to this Plan which is approved by
the Court will be effective only:

{a)  ifitis consented o by Old Lorus and Pinnacle; and

{b)  ifrequired by the Court or Applicable Law, it is consented to by the Old
Lorus Securityholders.

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

ARTICLE 7
GENERAL

701 General

M

(2)

Any director or officer of Old Lorus is hereby authorized to execute and file the
Articles of Arrangement and to execute and deliver all other decuments and do all
such other acts and things necessary or desirable to give effect to this
Arrangement.

The directors of Old Lorus are hereby authorized, if they deem appropriate in

their sole discretion, to revoke this Plan of Arrangement and (o not proceed with
the Arrangement without further approval of the Old Lorus Securityholders.
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APPENDIX A

The articles of 4325231 Canada Inc. (the “Corporation™) are amended as follows:

L
2

To change the registered office of the Corporation to the Province of British Columbia.
To provide that the number of directors of the Corporation is fixed at five.
To add the following “other provisions"”

Subject to applicable law and the Corporation’s contractual obligations then in effect, the
directors may fill any vacancies among the directors, whether arising due to an increase in
the number of directors set forth in the articles of the Corporation or otherwise.

The directors will be divided into three groups, with the first group (“Group 1"} being
comprised of one director to be elected for an initial term of one year, the second group
{“Group 11") being comprised of two directors to be elected for an initial term of two years,
and the third group (“*Group I11") being comprised of two directors to be elected for an initial
term of three years. At each election of directors after the effective date hereof to clect
directors whose 1erms have expired, directors will be elected for a term of three vears. Inany
election or appointment of a director to fill a vacancy created by any director ceasing to hold
office, the election or appointment will be for the unexpired term of the director who has
ceased to hold office. Ifthe number of directors is changed, any increase or decrease will be
apportioned among the classes of directors in such a manner as will maintain or attain, to the
extent possible, an equal number of directors in each class of directors. If such equality is
not possible, the increase or decrease will be apportioned among the classes of directors in
such a manner that the difference in the number of difectors in any two classes will not
excesd one.

Toremave the objects of the Corporation and to provide the restrictions on the business that
the Corporation may carry on and the powers the Corporation may exercise as set forth on
Exhibit A hereto.

To change the designation of the common shares to voling common shares and o restate the
rights, privileges, restrictions and conditions attaching to the voting common ghares as set
forth on Exhibit B hereto.

To create an unlimited number of non-voting common shares,

To provide the rights, privileges, restrictions and conditions attaching to the non-voting
common shares as set forth on Exhibit B hereto.

To declare that the capital of the Corporation after giving effect 1o the foregoing consists of
an unlimited number of voling common shares and an unlimited number of non-voting
comimon shares.

To provide that any matter that, by the terms of these articles or the Corporation’s governing
statule, requires approval by a special resolution will require approval by & resolution that is

TOOLCORP #7242703 v 2
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passed by a majority of not less than 75% of the voles cast by the shareholders who voted in
respect of that resolution or signed by all the shareholders entitled to vote on that resolution.

10.  To provide that the articles and by-laws of the Corporation may be amended only if
approved by a special resolution.

11, To provide that, if the Corporation®s governing statute so permits, a director of the
Corporation may be removed before the expiration of the director’s term of office only if
approved by a special resolution.

12 To provide that no share in the capital of the Corporation may be issued at a subscription
price of less than $1.00 per share and no security may be issued that is exercisable for,
convertible into or that otherwise entitles the holder to acquire shares of the Corporation at
#n exercise, conversion or acquisition price of less than $1.00 per share, except that the
Corporation may issue shares by way of a distribution to holders of shares of the Corporation
that affects all holdings of such shares the same way on a per share basis.

TOO-CORE #7242703 v, 2
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EXHIBIT A
Restrictions on the Business of the Corporation

(1)  Restrictions on Business.

{a)  Theobjective of the Corporation will be to maximize Distributable Cash Flow and to
distribute all Distributable Cash Flow to holders of the voting common shares and
non-voting common shares and, in connecticn therewith, the Corporation will, at the
end of each Distribution Period, distribute all Distributable Cash Flow to holders of
its voting common shares and non-voting common shares by way of dividends and/or
other distributions, subject to the other provisions of these articles and to applicable

law.

(b)  The business of the Corporation will be restricted to:

(i)

(i)

(iii}
(iv)

real estate development, investment in real estate and real estate development
projects, and the provision of services related to real estate development
andfor real estate development projects including, without limitation,
managsment, marketing, financial and administrative services related to real
estale development and/or real estate development projects;

borrowing money upon the credit of the Corporation, and granting security
therefor, in the ordinary course of the Corporation’s business;

satisfying the obligations, liabilities or indebtedness of the Corporation; and
engaging in any acts or exercising any powers necessary or desirable to carry

out the ordinary course of the Corporation's business, including, without
limitation, as provided in the articles and by-laws of the Corporation.

(2)  Defined Terms.

As used herein, the following terms will have the following meanings:

(a)  “Arrangement” means the arrangement under Section 192 of the Canada Business
Corparations Act on the terms and subjeet to the conditions set out in the plan of
arrangement pursuant to which these articles became effective.

(b)  “Cash Flow”, for any Distribution Period, will equal the following:

(i)

plus:

TDO-CORP #7242703 w. 2

all cash and cash equivalents which are received by the Corporation in such
Distribution Period, including, without limitation, all income, interest,
dividends, proceeds from the disposition of securities, returns of capital and
repayments of indebtedness (except to the extent such repeyments of
indebtedness are reinvested);
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{ii)  all cash and cash eguivalents received by the Corporation in any prior
Distribution Period to the extent not previously distributed unless such
amounts have been set aside by the Board of Directors in a prior Distribution
Period for distribution to the holders of the voting common shares and/or the
non-voting common shares in & subsequent Distribution Period, in which
case such amounts set aside will not be included in Cash Flow;

less the following amounts (referred to collectively as the “Cash Flow
Deductions”):

(iii)  all costs, expenses, reserves, allowances and debts of the Corporation which,
in the opinion of the Board of Directors, may reasonably be considered to
have accrued or become owing in respect of, or which relate to, such
Distribution Period or a prier Distribution Period if not deducted in the
calculation of Cash Flow for such prior period;

(iv)  stated capital of the voting common shares and the non-voting common
shares;

(v)  any tax liability of the Corporation in respect of, or which relates to, such
Distribution Period; and

(vi) all cash and cash equivalents which are received by the Corporation in the
Distribution Period which the Board of Directors has determined to set aside
for distribution to the holders of the voting commen shares and/or the non-
voling common shares in a subseguent Distribution Period.

(c)  “Distributable Cash Flow" for, or in respect of, a Distribution Period will be the
Cash Flow of the Corporation for such Distribution Period, together with any Cash
Flow set aside in a prior Distribution Period for disiribution to the holders of the
voting commeon shares and’or the non-voting common shares in a2 subsequent
Distribution Period which the Board of Directors has determined to distribute in
respect of the current Distribution Period, less any amount which the Board of
Directors may reasonably consider to be necessary to provide for the payment of any
costs or expenses and repayments of debts which have been or are reasonably
expected 1o be incurred in the activitics and operations of the Corporation in addition
to the Cash Flow Deductions.

(d)  “Distribution Period” means such period or periods, as determined by the Board of
Directors, occurring at least once each fiscal year of the Corporation, provided that
the first Distribution Period will begin on (and include) the Effective Date and will
end on {and include) the last day of the fiscal year in which the Effective Date
OCCUrs.

(e)  “Effective Date” means the effective date set out in the articles of arrangement
which were filed with the Director in connection with the Arrangement.
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EXHIBIT B

1.01  Yoting Common Shares

The volting common shares will have attached thereto the following rights, privileges,
restrictions and conditions:

(1)  Dividends

Subject to the prior rights of the holders of any other shares ranking senjor to the
voting common shares with respact to priority in the payment of dividends, the holders of
voting common shares will be entitled to receive dividends and the Corporation will pay
dividends thereon, as and when declared by the Board of Directors (provided that no
dividends will be declared on or prior to the Effective Date) out of Distributable Cash Flow,
in such amount and in such form as the Board of Directors may from time to time determine,
However, all dividends which the Board of Directors may determine to declare and pay in
any financial year of the Corporation must be declared and paid in equal or equivalent
amounts per share on ell of the voting common shares and non-voling common shares at the
time outstanding without preference or distinction. Unless otherwise agreed to by the
holders of the voting common shares, such dividends will be paid by cheques of the
Corporation payable al par at any branch of the Corporation’s bankers for the time being in
Canada issued in respect of such dividends or in such other manner as is required by the
Corporation’s bankers or as required by law (less any tax required to be withheld by the
Corporation) and payment thereof will satisfy such dividends. Dividends which are
represented by a cheque which has not been presented to the Corporation’s bankers for
payment or that otherwise remain unclaimed for a period of six years from the date on which
they were declared to be payable will be forfeited to the Corporation.

{2)  Participation upon Liguidation, Dissolution or Winding Up

In the event of the dissolution, liquidation or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose of winding-up its affairs, the voting common shares and non-
vating common shares will rank equally as to priority of distribution and the holders of the
voting commeon shares will, subject to the rights of the holders of any other shares of the
Corporation entitled to receive assets of the Corporation upon such a distribution in priority
in or concurrently with the holders of the voting common shares, participate concurrently
with the holders of the non-voting common shares in the distribution. Such distribution will
be made in equal amounts per share on &ll the voting common shares &nd non-voting
common shares at the time outstanding without preference or distinction.

(3)  Voting Rights

Subject to Section 1.02(5), the holders of the voting common shares will be entitled
to receive notice of and to attend all meetings of the shareholders of the Cerporation and will

3
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have one vote for each voting common share held at all meetings of the shareholders of the
Corporation, except meetings at which only holders of another specified class or series of
shares of the Corporation are entitled to vote separately as a class or series,

102 Non-Voting Common Shares

The non-voting commeon shares will have attached thereto the following rights,

privileges, restrictions and conditions:

()

(2}

(b)

()

{d)
(e)

(2)

Defined Terms
As used herein, the following terms will have the following meanings:

“Bid Price’” means the consideration for each voting common share and each non-
voting commeon share offered to holders of voling common shares and holders of
non-voting common shares, respectively, under the Required Bids, which
consideration will have a fair markel value of not less than the average of the fair
market value of a voting common share on the date that the Required Bids are made
as determined in writing by two nationally recognized investment banking firms
retained by the Offeror for the purpose of providing such valuation in connection
with the Required Bids.

“Designated Number" means the number of voting common shares that are subject
to a Specified Offer, together with the Offeror’s Veting Common Shares.

*Group” means one or more persons acting jointly or in concert (within the meaning
of section 91 of the Securities Act (Ontario)).

“Offeror Date” means the date on which a Specified Offer is made.
“Offer to Acguire” includes:

(i) an offer to purchase, a public announcement of an intention to make an offer
to purchase, or a solicitation of &n offer to sell, securities;

(i}  the receipt of an offer to sell securities, whether or not such offer to sell has
been solicited,

or any combinztion thereof, and the Person receiving an offer to sell will be deemed
to be making an Offer to Acquire to the Person that made the offer to sell.

“Offeror” means a Person that makes an Offer to Acquire voting common shares,
and includes any Person related to such Person for purposes of the Tax Act or any
other Person that is acting jointly or in concert with such Person or who would,
together with such Person (and other Persons), constitute a Group.

“Offeror’s Yoting Common Shares”, on any date, means the number of voting
commaon shares beneficially owned, directly or indirectly, or over which control or
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direction is exercised (including any combination of the foregoing), on the relevant
date by the Offeror either alone or together with a Group.

(h)  “Required Bids" means the concurrent offers required to be made to all holders of
voling common shares and to all holders of non-voting common sharcs in the
circumstances provided in Section 1.02(5).

(i) “Specified Offer” means an Offer to Acquire voting common shares made by an
Offeror where the number of voting common shares subject to the Offer to Acquire
(the “Specified Offer Shares”), together with the Offeror’s Voting Common Shares
on the Offer Date, would constitute in the aggregate more than 50% of the total
issued and outstanding voting common shares on the Offer Date.

i) “Specified Offer Shares™ has the meaning set out in Section 1.02(1)(i).

(k)  "Tax Act” means the fncome Tax Act (Canada) R.5.C. 1985, C.1, 5 Supplement, as
amended, ncluding the tax regulations made thereunder.

(2)  Dividends

Subject to the prior rights of the holders of any other shares ranking senior to the non-
voling common shares with respect to priority in the payment of dividends, the holders of
non-voting common shares will be entitled to reczive dividends and the Corporation will pay
dividends thereon, as and when declared by the Board of Directors (provided that no
dividends will be declared on or prior to Effective Date) out of Distributable Cash Flow, in
such amount and in such form as the Board of Directors may from time to time determine.
However, all dividends which the Board of Directors may determine to declare and pay in
any financial year of the Corporation must be declared and paid in equal or equivalent
amounts per share on all of the voting common shares and non-voting common shares at the
time outstanding without preference or distinction. Unless otherwise agreed to by the
holders of the non-voting commen shares, such dividends will be paid by cheques of the
Corporation payable at par at any branch of the Corporation's bankers for the time being in
Canada issued in respect of such dividends or in such other manner as is required by the
Corporation's bankers or as required by law (less any tax required to be withheld by the
Corporation) and payment thereof will satisfy such dividends. Dividends which are
represented by a cheque which has not been presented to the Corporation’s bankers for
payment or that otherwise remain unclaimed for & period of six years from the date on which
they were declared to be payable will be forfeited to the Corporation.

(3)  Participation upon Liquidation, Dissolution or Winding Up

In the gvent of the dissolution, liquidation or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose of winding-up its affairs, the voting common shares and non-
voting common shares will rank equally as to priority of distribution and the holders of the
non-voling common shares will, subject to the rights of the holders of any other shares of the
Corporation entitled o receive assets of the Corporation upon such a distribution in priority
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to or concurrently with the holders of the voting commen shares, participate concurrently
with the holders of the voting common shares in the distribution. Such distribution will be
made in equal amounis per share on all the voting common shares and non-voting common
shares at the time ouistanding without preference or distinction,

(4)  Voting Rights

Subject to applicable law and any other provisions of the articles of the Corporation,
the holders of the non-voting common shares will not be entitled to receive notice of, nor to
attend nor vote at any meetings of the shareholders of the Corporation; provided that in the
event that holders of the non-voting common shares are entitled by law or the articles of the
Corporation 1o vote at a meeting of holders of non-voting cornmon shares, the holders of
non-volting common shares will have one vote for each non-voting common share held.

(3)  Specified Offer

An Offeror will not acquire any voting common shares under a Specified Offer
without first complying with the provisions of this Section 1.02(5). Prior to, and a5 &
condition precedent to, the acquisition by an Offeror of any voling common shares under a
Specified Offer, the Offeror will make concurrent offers to acquire voting common shares
and non-voting common shares for consideration for each voting common share and each
non-voting common share equal to the Bid Price, on the same terms, except as to the number
of shares subject to the offers, which offers will comply with the provisions of applicable
securities legislation relating to a formal takeover bid (whether or not such offers are
required by law to so comply) (the “Reguired Bids"):

(8)  toallholders of voting common shares for such number of voting common shares as
is equal to the number of Specified Offer Shares; and

(b)  toall holders of non-voting comman shares for such number of non-voling common
shares that is equal to the lesser of:

(i) A x B, where A equals the Designated Number of voting common shares
divided by the total number of issued and outstanding voting commeon shares
on the Offer Date and B equals the total number of issued and cutstanding
non-voling commeon shares on the date that the Required Bids are made; and

(ii)  the number of issued and outstanding non-voting common shares excluding
those that are beneficially owned, or over which control or direction is

exercised, on the date that the Reguired Bids are made (including any
combination of the foregoing) by the Offeror;

provided that:
(c) no shares may be taken-up or paid for under either of the Required Bids, unless all

shares tendered to each of the Required Bids are taken-up and paid for concurrently;
and
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(d)  the Offeror will issue a press release following the expiry of the Required Bids and
one Business Day prior 1o the take-up of any shares tendered to the Required Bids,
which press release will disclose:

(i} theapproximate number of voting common shares and non-voting common
shares tendered to the Required Bids; and

(i)  whether a sufficient number of voting common shares has been tendered to
the Required Bids such that the Offeror would acquire, on take-up and
payment for such shares, when added to the Offeror’s Voting Commaon
Shares on the date of take-up, more than 50% of the total issued and
outstanding voting common shares on the date of take-up.

{6)  Failure to Comply

In the event that an Offeror acquires, directly or indirectly, more than 50% of the total
issued and outstanding voting common shares in violation of Section 1.02(5), then, effective
on the completion of such scquisition and during such time that the Offeror’s Voting
Common Shares constitute more than 50% of the total issued and oulstanding voting
common shares, the total number of votes attaching to the Offeror's Voting Common Shares
will equal the difference between: (a) the total number of issued and outstanding voting
common shares; and (b) the number of the Offeror’s Voling Common Shares, and, for
greater certainty, the voting commeon shares other than the Offeror’s Voting Common Shares
will continue to have one vote per share.
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l*l Industry Canada

Certificate
of Incorporation

Canada Business
Corporations Act

Industrie Canada

Certificat
de constitution

Loi canadienne sur
les sociétés par actions

hES03 CANADA INC.

BE5030-9

Name of corporation-Dénomination de la société

1 hereby certify that the above-named
corpotation, the articles of incorporation of
which are attached, was incorporated under
the Canada Business Corporations Aer.

o2

Richard G. Shaw
Dhirector - Directeur

Corperation number-Numéro de la socidté

Je certifie que la société susmentionnée, dont
les statuts constitutifs sont joints, a éré
eonstituée en seciété en vertu de la

Loi canadienne sur les sociéfds par aoiions.

Mowernber 1, 2006 / lg 1 novembee 2006

Dtz of Incorporation - Date de constitution

Canada
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H Industry Canada  Industrie Canada ELECTRONIC TRANSACTION

) ) REPORT
Canada Business Lo canadienne sur les

Corporations Act  sociétés par actions ARTICLES OF
INCORPORATION
(SECTION €}

Provesiag Type - Mode de Traitement: E-{ommarceiCommerce-£

RAPPORT DE LA TRANSACTION
ELECTRONIQUE

STATUTS CONSTITUTIFS

(ARTICLE 6)

1. | Name of Corparation - DMaomination de Ia sociétd
Lorus Therapsutss Inc.

7, I The provinee or ferritery in Canacda where the registered office is to be siuated -
s pravinee on le territoire aw Canadn o0 se situera be sitge sockal
0N

3. I The chasses amil Ay maximem numhber of shares that ihe corporatien is suthorized s issue -
Catégories el le aombre maximal d' scibsns que |n soclété est sulorisbe 3 tmedire
The annexed schedule 8 incorparsizd o this fonm,
L'aneexe ci-jointe fit partic imégrante de la présente formule

4. | Restrictions, if any, cn share iransfers - Restrictions sur be trsnsfert des actions, 'l y o licw

The anrexed schedile | incorporaied in this om.
L'anmexe ci-jointe fail partie mlERrante de in presente fomule.

5. | Numbser (o minimizny and magimum nomber ) of ireciors - Nombre ( on sombee minimal et mazimal | d'sdminisivabesrs

Mimmam: 3 Maximem: 11

6, | Resirictions, i any, o8 busisess the corporstion may carry on -
Limites imposées & Pactivilé commercinle de ks société, 8'il y a liew
The ennexed schedule is ncomporsied n this form.
Lianesexe Ci-jainie foit nenie imégrante de la présente fommule

7. | Ouner provisions, if any - Auires dispesitions, sl y a liew

The anrexed scheduls is incorpornied in this Farm.
Liasnexe ci-jrinte fait partie niégrante ¢ tn présente formule

& | Incorperators - Fondaurs

Name(s) - Nomish Address (including pastal code) - Adresse {inclure ke code postal)
ETRIHG VEIHS 7 SKMOFIELD BORD,
TORCNTD, ONTRRID. CANADA, NiB 2BS

DSERLE M. PATERSCH 24 ELOIR AVENIE,
TORGRDS, OFTARID, [RAMHADA, MSR 106

HEHANAM STREACHRR %0 DERKEWODD CRESCENT,
ETORICOKE, ONTARIO. CANRDA, WOE J8L

Signature
ALPING YOURD

TIDHALT FRTRRIOH

CREERM BTRACHRN
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Iteim 3 - Shares [ Rubrique 3 - Actions

The Corporation is authorized to issue an unlimited number of common shares, with the rights, privileges, restrictions and
conditions attaching 10 the commeon shares as follows:

{a) Payment of Dividends: The holders of the commen shares will be entitled to receive dividends if, as and when declared by

the board of directors of the Corporation out of the assets of the Corporation properly applicable 1o the payment of dividends in
such amounts and payable in such manner as the board of directors miy from time to time determine. Subject to the rights of the
holders of any other class of shares of the Corporation entitled to receive dividends in prierity to or concurrently with the holders of
the comman shares, the board of directoes may in its sole discretion declare dividends on the common shares to the exclusion of any
other class of shares of the Corporation,

(k) Pasticipation upon Liguidation, Dissolution or Winding Up: [n the event of the liquidation, disselution or winding up of

the Corporation or ather distribution of assets of the Corporation among its sharcholders for the purpose of winding up its affairs,
the halders of the common shares will, subject to the rights of the holders of any other class of shares of the Corporation entitled to
receive assets of the Corporation upon such a distribution in pricrity 1o or concurrently with the holders of the common shares, be
entitled 1o participate in the distibution, Such distribution will be made in equal amounts per share on all the common shares a1 the
nime outstanding without preference or distinction.

() Voting Rights: The holders of the commion shares will be entitled to receive notice of and 1o attend all annual and special
meetings of the shareholders of the Corporation and ta ane vole in respect of each common share held at all such meetings.
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ltem 4 - Restrictions on Share Transfers /| Rubrique 4 - Restrictions sur le transfert des actions

None
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item & - Restrictions - Business | Rubrique & - Restrictions - activith commerciale
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Item 7 - Other Provisions / Rubrique 7 - Auires dispositions

The actual oumber of directors within the minimum and maximom number se1 out in paragraph 5 may be determined from time to
time by resolution of the directors,

The directors may eppoint one or more additional directors, who shall hold office for a term expiring not later than the close of the
next annual mecting of shareholders, but the total number of direclors so appointed may not exceed one thied of the number of
directors elected at the previous annial mecting of shareholders.
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