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. ) . ARTICLES OF AMALGAMATION STATUTS DE FUSION
Canada Business  Loi canadienne sur les {SECTION 1865) {ARTICLE 185)
Carparations Act  socigtes par actions
1 -- Name of the Amalgamated Corporation Dénomination sociale de la société issue de la fusion
IMMUNOQTEC INC.
2 -~ The provines or teritory in Canada where the reqistered office is La province ou le territoire au Canada ol se situera le sidége social
1o be situated
Québec
3 -- The classes and any maximum number of shares that the Catégories ot tout nombre maximal d'actions que 13 socidté ast autorisée
corperation is authorized to 1ssue & émettre

See Schedule 1 annexed hereto forming an integral
part of these articles.

4 -« Restrictions, if any, on share transfers Rastrictions sur le transfort des actions, 'l v a liey
N/A
5 -- Number lor minimum and maximum number) of directors Nombre (ou nombre minimal et maximal} d*administrateurs

Minimum: 3 Maximum: 12

& -- Resirictions, if any, an business the corporation may carry on Limites imposées & I'activité commerciale de la société, s'il v a lieu
None
7 -- Other provisions, if any Autres dispositions, s'il v a heu

See Schedule 2 annexed hereto forming

an integral part of these articles.

8 -- The amalgamation has been approved pursuant to that section or La fusion a 818 aspprouvée en accord avec l'article ou le paragraphe de fa
subsection of the Act which is indicated as follows: Loi indigué ci-aprés

[]1%
Eﬂ1mn:
[]1mma

9 -- Mame of the amalgamating corporations Corporation No, = S Title Tet, No.,
D::':r"lgrnination snc?a[e civ,-ls {:gr:jéi:és ftrjﬁsicnnames N de la société Signature Date Titre N* do tél,
/) = T
Immunotec Inc. 3569098 A Erncoidyvel
A2 2 11210k | Ve Prsildat (1e0) 429 -G
5 AT Y - ;
ITmmunotec Research Ltd. 4388984 I\ Etcmhuf'_
g il 2o /2 dot | Vice - [odre dlopk (4 =) 42446

FOR DEPARTMENTAL USE ONLY - A L'USAGE DU MINISTERE SEULEMENT
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SCHEDULE 1

The Corporation is authorized to issued an unlimited number of Common Shares, an unlimited
number of First Preferred Shares and an unlimited number of Second Preferred Shares, each
having the rights, privileges, restrictions and conditions set forth as follows :

1.

The Common Shares as a class shall have attached thereto the following rights,
privileges, restrictions and conditions:

a)

b)

Voting: The holders of the Common Shares without nominal or par value shall be
entitled to receive notice of and to attend all meetings of the shareholders of the
Corporation and to one vote in respect of each Common Shares without nominal
or par value held at all such meetings.

Dividends: Subject to the rights of the holders of the First Preferred Shares and
Second Preferred Shares and any other class of shares ranking senior to the
Common Shares, the holders of the Common Shares without nominal or par
value shall be entitled to receive and participate rateably in any dividends
declared by the board of directors of the Corporation.

Liquidation, Dissolution or Winding-Up: Subject to the rights of the holders of the
First Preferred Shares and Second Preferred Shares and any other class of
shares ranking senior to the Common Shares, in the event of the liquidation,
dissolution or winding up of the Corporation or other distribution of the assets of
the Corporation among its shareholders for the purposes of winding up its affairs,
the holders of the Common Shares without nominal or par value shall participate
rateably in the distribution of the assets of the Corporation.

The First Preferred Shares as a class shall have attached thereto the following rights,
privileges, restrictions and conditions:

a)

b}

Issuance in Series: The First Preferred Shares may be issued from time to time
in one or more series and, subject to these articles, the board of directors is
authorized to fix, from time to time before issuance, the number of shares in and
the designation, rights, privileges, restrictions and conditions attaching to the
shares of each series of First Preferred Shares,

Ranking of First Preferred Shares: The First Preferred Shares of each series
shall, with respect to the payment of dividends and the distribution of assets 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
among its shareholders for the purpose of winding up its affairs, rank equally with
the First Preferred Shares of every other series and be entitled to preference
over the Second Preferred Shares, the Common Shares and the shares of any
other class ranking junior to the First Preferred Shares. The First Preferred
Shares of any series shall also be entitled to such other preferences, not
inconsistent with these provisions, over the Second Preferred Shares, the
Common shares and the shares of any other class ranking junior to the First
Preferred Shares or as may be fixed in accordance with subparagraph 2a).
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Approval by Holders of First Preferred Shares: The approval by the holders of the
First Preferred Shares with respect to any and all matters referred to herein may,
subject to the provisions of the Canada Business Corporations Act be given in
writing by the holders of all of the First Preferred Shares for the time being
outstanding or by resolution duly passed and carried by not less than two-thirds
of the votes cast on a poll at a meeting of the holders of the First Preferred
Shares duly called and held for the purpose of considering the subject matter of
such resolution and at which meeting holders of not less than a majority of all
First Preferred Shares then outstanding are present in person or represented by
proxy. if at any such meeting, when originally held, the holders of at least a
majority of all First Preferred Shares then outstanding are not present in person
or represented by proxy within 30 minutes after the time fixed for the meeting,
then the meeting shall be adjourned to such date, being not less than 15 days
later, and to such time and place, as may be fixed by the chairman of such
meeting. At such adjourned meeting the holders of First Preferred Shares
present in person or represented by proxy, whether or not they hold a majority of
all First Preferred shares then outstanding, may transact the business for which
the meeting was originally called, and a resolution duly passed and carried by not
less than two-thirds of the votes cast on a pool at such adjourned meeting shall
constituted the approval of the holders for the First Preferred Shares
hereinbefore mentioned. Notice of any meeting of the holders of the First
Preferred Shares shall be given not less than 21 days nor more than 50 days
prior 1o the date fixed for such meeting and shall specify in general terms the
purpose for which the meeting is called. No notice of any adjourned meeting
need be given unless such meeting is adjourned by one or more adjournments
for an aggregate of 30 days or more from the date of the original meeting, in
which case notice of the adjourned meeting shall be given in the manner
prescribed for the original meeting as aforesaid. The formalities to be observed
with respect to the giving of notice of any such original meeting or adjourned
meeting and the conduct thereof shall be those from time to time prescribed in
the by-laws of the Corporation with respect to meetings of the shareholders.

The Second Preferred Shares as a class shall have attached thereto the following
rights, privileges, restrictions and conditions:

a)

Issuance in series: The Second Preferred Shares may be issued from time to
time in one or more series, and subject to these articles, the board of directors is
authorized to fix, from time to time before issuance, the number of shares in and
the designation, rights, privileges, restrictions and conditions attaching to the
shares of each series of Second Preferred Shares.

Ranking of Second Preferred Shares: The Second Preferred Shares of each
series shall, with respect to the payment of dividends and the distribution of
assets in the event of the liquidation, dissolution 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, rank equally with the Second Preferred Shares or every other series and
be entitled to preference over the Common Shares and the shares of any other
class ranking junior to the Second Preferred Shares. The Second Preferred
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Shares of any series shall also be entited 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 Preferred Shares as may be fixed in
accordance with subparagraph 3a).

Approval by Holders of Second Preferred Shares: The approval of the holders of
the Second Preferred Shares with respect to any and all matters referred to
herein may, subject to the provisions of the Canada Business Corporations Act,
be given in writing by the holders of all of the Second Preferred Shares for the
time being outstanding or by resolution duly passed and carried by not less than
two-thirds of the votes cast on a poll at a meeting of the holders of the Second
Preferred Shares duly called and held for the purpose of considering the subject
matter of such resolution and at which meeting holders of no less than a majority
of all Second Preferred Shares then outstanding are present in person or
represented by proxy. If at any such meeting, when originally hold, the holders of
at least a majority of all Second Preferred Shares then outstanding are not
present in person or represented by proxy within 30 minutes after the time fixed
for the meeting, the meeting shall be adjourned to such date, being not less than
15 days later, and to such time and place, as may be fixed by the chairman of
such meeting. At such adjourned meeting the holders of Second Preferred
Shares present in person or represented by proxy, whether or not they hold a
majority of all Second Preferred Shares then outstanding, may transact the
business for which the meeting was originally called, and a resolution duly
passed and carried by not less than two-thirds of the votes cast on a poll at such
adjourned meeting shall constitute the approval of the holders of the Second
Preferred Shares hereinbefore mentioned. Notice of any meeting of the holders
of the Second Preferred Shares shall be given not less than 21 days nor more
than 50 days prior to the date fixed for such meeting and shall specify in general
terms the purpose for which the meeting is called. No notice of any adjourned
meeting need be given unless such meeting is adjourned by one or more
adjournments for an aggregate of 30 days or more from the date of the original
meeling, in which case notice of the adjourned meeting shall be given in the
manner prescribed for the original meeting as aforesaid. The formalities to be
observed with respect to the giving of notice of any such original meeting or
adjourned meeting and the conduct thereof shall be those from time to time
prescribed in the by-laws of the Corporation with respect to meetings of
shareholders.



