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Pursusnt to the provisions of the Colorado Business Corporation Act (the *Ast™), the
umdersigned corporation adopts the following Articles of Amendment to its Articles of -
FIRST: The nsme of the cosporstion is Demeter BioTwalmologles, Lt

SBOOND:; The following ameudments to the Astioles of Incorporation wers approved by
mmwmumw-msmWMnumwmmm -
Scptember 18, 1998, The number of votas cast for the smendments by sach voting group entitled
mmwmmmw@whmﬂwmu@mm.

'lﬁ[ﬁb: ymmummMrwmpmm

Artiele I of the Axticles £ Incorporation is smendad and reststed in ifs entirety to read 43

tymdﬁewpmﬁmmubemm

Asticle IV of the Articles of ncorporation is smended and restated in its entirety to read
as fbllows: b utagentiees €

ARTICLBIV
CAPITAL

The aggrogate number of shares which this cosporstion shall bave the
suthority to jssne is oge hundred million (100,000,000) shares, with a paz
value of $0.001 pee share, which shares shall bs desigaated common mook. -;
No shage shall be issued until i has been paid for, and it shall thereafter be
nogsssessable. Tha corporation may alsc issae up to 40,000,000 shares of
prafesved stock st 8 par valne of 5.001 per share. The preferred stock of

the corparation shal] be fssned in ons or sors classes or serics as may be
dstegmined from time to timo by the Board of Directors. In establishing a
class o7 scriss, the Board of Directors shall give to it 8 distinctive -
deonignation so as to distinguish it fom the sbares of all othor series and
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classes, shall fix its number 6f shares in such series oz class, and the
prefirences, rights and restrictions thersof, All shares of sny one secios

shall be alike in every particulsr. Ths Board of Directors shall have the

authority to estabiish all of the relative rights, preferences snd limitations

for each olass or scries, which suthority shall include, but not bs limited

to, the establistment of whether each particulsr class or series shall bave

voting rights, in addition 1o the voting rights provided by lsw, snd, if so, the terms
of suoh votiog ights. $ : ,

‘The terma of the designations, preferesces, limitations and relative rights of the
Mnfmmawvﬂhhmswu,ﬁ}dgmu. 1998 are

mdedu:bnqws:

7 theveof antitled *Exchange" is daleted in its entirety and now

| 8
Pmm7-qpmw_wuchmdinthdrMu follows:

7. Notig.
7A. (General Exoept as may bo ofherwise provided in these terms of

the Convertible Prefirred Stock or by law, thu Convertible Prafieved Stock shall

vois topather with all other classes and serics of stork of the Company as & single
class on all actions to bo taken by the stookholders of the Company. Bach shars
of Canvertible Preforred-Stock shiall cutitle the holder thereof to snch mumber of
votes per share on sach such aotion as shall equal tho nober of shaves of
Common Stock (incjuding fractions of a share) into which each shars of
Coavyertible Prefezred Stock is then converijbls,

78. BosrdSiza The Company shall not, withont the written congent
or afffcmative vots of the holders of at laast two-thirds of the then outstanding
shaves of Convertible Preferred Stock, given in writing or by vote st s meeting,
consenting or voting (as the case may ba) sepsratoly as & class, increage tho
maximpm number of directors constituting the Board of Directors fo & aumber {n
cxooes of eix (6), exsept ap provided in paragraph 7C balow.

7C. BasnlSasts. The holdecs of the Convartible Preferred Stock,
voting as 2 sepsrat class, shall bo antitled to elect two (2),direstors of the
Comptay. The holders of fhe Comamon Stock, voting s a separate class, shall bo
entitled 1o sleot thres (3) directors of the Company, The halders of the Common
Stock and the Convertible Preferred Stock voting together ana singls class shall -
elect oms (1) directar of the Compeny who shall ba an indepeadent individusl with
expeciance in the Company's industry and otheswiss acceptabls fo the holders of
Convertibls Preforred Stock. A sy mesting (or in & written conssnt in Heu
thereaf) hold for the purpase of elooting directors, the prossnos in parson or by
prosty (or the written conset) of (i) the holders of 8 majority of the shares of
Convertibls Prafieyed Stock then outstanding shall constitite & quorin of the
Convartible Prefixred Stock for the olection of directors to be clected solely by ths

.2-
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holders of the Convertible Preferred Stock, and (ii) ths holders of = majority of the
shares of Common ftock then outstanding shall donstitute a quoram of the
Common Stock for the election of directors to be electad solely by ths bolders of
Comman Stock. A vacancy in the diyectorships elected by holders of Convertible
Prefecred Stook shall be fillsd only by vota or written oonsent of the holders of the
Convertible Profxred Stock and & vacanoy in the directorships elected by holdsrs
desmwboﬂndoalybmewﬂmmwmmof
Cumonm ’

If s Bvant of Noncomplianoe (as hezein defined) has occurred, the
number of direstors conatituting the Coxnpany's boand of directors will, st the
mumma-mwummammumu‘sm -
then outstanding, be increaged 10 nine (9) and the holders of Convertible Preferred -
Stock wil] have the spesia] right, voting scparately as & single class (with each
sharo of Convactibls Prefaxed Stock being satitiod to ons votc) and to the
exclnsion of all ather olasam of ths Company's stock, to elect individuals to £1)
such nowly created direstarships, to remove sny individunais slected to such
directorahips and to fill any vacancies in such directorships. The speeial sight of
the holders of Convrrtible Praferyed Stook to elect or remove membegs of the

: board of directors zoay be exercised at a special meeting called as provided balow,
B nnymn!cupemlmduofmkholdmwbywﬂunmhueuda
stockbolders mesting. .

At any time when such special right has vestad in the holders of
Couvertible Prefieared Stock, & proper officer of the Company will, upon the
writien request of the holders of at Joast 10% of the shares of Convertible
Prefegred Stook then outstanding, addressed 1o ths secretary of the Company, call
a special mesting of the holders of Convartiblo Prefacred Stock for the puxposs of
olecting directors puranant o this Subparagraph. Such mesting will be held at the
exsliest legally permissible dats at the principal office of the Campany or at such
othar place dssignated by the holders of at least 10% of the shares of Convertible
Preferred Stock then onistanding. 1f moh mesting has not been called by a proper
officer of the Company within 10 dayz after persanal servics of such written
roquest upon the secretary of the Compuany or within 20 days aftor mailing the'
samo to the secretary of the Company st the Compavy's principal office, than the
bolders of at 1eant 10% of the shares of Convertible Prafarred Stock than -
cutstanding may designate in writing ons of their sumber o call such meeting a2
the expense of the Company, sad such meeting msy be called by such pesson so
designsted upon the shortest legally permissible notice and will beheld at the
Compagy's principal office, or 83 suoh other place designated Yy the holders of at
least 10% of the sharas of Convertible Prefurrsd Stork then outstanding. - Any
holder of Coprvartible Prefatred Stock so designated will bs given accass 10 the
Mreomdbuhdmcmwhmmofmm-mmgof '
stocidholders to he called purwuat to this SUbPRIAGTEPh.

-3.
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At meeting ov a1 sty adjournment thereof at which the holders of
hﬁwmmmmmbmmmm
hmqbym,dmbldmotcnﬁmofﬂnduuufw-ﬁblo
Prefred Stock then ottstending will be required to constitate a quoniun for the
clection or removal of snty director by the holders of the Convertibls Prefered
Stook exarcising such special right. The vots of a majority of such quormm will
bo roquired to alsct or remove any such directer. : '

‘An Event of Nonoompliance fie the purposce of this paragraph 2C will be
deemed 10 have ooctrred if the revennes of the Company &ro more than forty
m(%)wummhmmmm for

the period throngh tho yser sodiag Deosmber 31, 2000, and tharshfias as set forth

in ths busipess play as adopted from fime 1o time by ths Bosrd of Director as
meanred by net rovennas for any six month peciod atarting January 1, 1999, For
putposes of this parsgraph, revenues will inclids income fom sales, N
nonrecoversble grants, liocnses, options, royalties, ressarch foes or teohnology
suppart foes. Rovenues will also inciude (i) granits which support research on the
Compamy's technology paid directly to other ocganizstions, such as & Cap CURB
grant to a uiversity, and (i) research dons by a third party fizaded by licensees,
joint venture prrtners, of other allisnces which otherwise would be paid by the
Compmny. » e

8 Restiicgions. Exoept whero the vots or writien oonsent of the
halders of o grogter sumnber of shares of ths Company i required by law or by the
Articlag of Incorporstion, and in additien to sny other vote required by iaw or the
Artioles of Incorporstion, without the approval of the holdess of st loast sbety-six
and two thisds percent (66 2/3%) of the than outstanding shares of Convertibls
Prefecred Stock, given in writing or by vote at 8 meeling, consenting or voting (as
the case may be) ssparatoly as a olasg, the Company will not:

BA.  Greato or authorize the creation of, or sstablish the prefarences,
rights and/or resirictions of, suy additional class or secics of shares 0f stock unlses
the sarme ranis junjor to the Convertible Preferrod Stodk s to the distribution of
aseats ont tha liquidation, dissolution or winding up of the Company, or incrense
the authorizad amouat of the Convertible Prefurred Stook or increase the
authorized smount of sny additional class or serice of shasen of stock mless the
same ranks junior to fhe Convertiblo Prefirred Stook as to the distribution of

. assefs on tho liquidation, dissclutiop or winding up of the Company, o oreats or

authorize any obligation or secusity canvastible iuto shares of Convertible
Prefarred Siock or into sharos of any other class or series of stock unless the ssms
ranks junior 1o the Convertible Prafirred Stock ss to the distribution of assets on
the Kquidation, dissolution or winding up of the Companry, whether axty such
creation, suthorizstion or increase shsll be by means of amendment to the Articles
of Incarporation ar by merger, consolidation or otherwiss; ’

de
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88.  Consent to any liguidation, dissclition o winding up of the
Company or consolidate or marge into or with any other entity or entifies or sell
or traasfer all or substantially all its assets; T .

&c. M,'!F“wmwﬂwoswm

|

I 8D.  Purchase or sst aside sny sums for the purchese of, or pay agy

| dividend or make axy distefbution on, sy shares of stock other thanthe
Convertible Prefirred Stook, axcept for dividends or other distributions payabls

| on the Comamon Stock solaly in tha form of additional shares of Common Stock

i and exoept for the puychase afup to an aggragate of 3.5% of the outstanding stock
otmmmmm«mmmmm Tl
shares directly from the Company, if each such purchase iz mades pursuant to .
contractus] rights held by the Company relating to the termination of employment
of such former employces; or )

SR Redoes or otharwise acquire any shares of Coavertible Profrred
Stock excapt & expreasly anthoriead in paragrsph 3 hazsof or pursusnt to &
purchase offer made pro rats 1o all hokiers of the shares of Convertible Preferred F

Stock on the basis of the aggregats number of outsianding shares of Convertible

8F, 'axépmmnﬂmhm‘ldﬂ of the
e o o e of brsin ty of &mpnyoﬁ-&nh

8G.  Chango the sizs of the Boaxd of Directors.

&8H. Am:mamanﬁ#umybh
operation of tho business of the Company other thag any losnse or sublicense in

DEMETHR BIOTBCENOLOGIES, LTD.

Title: m
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