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AMENDED AND RESTATED
CERTIFICATE QF INCORPORATION

OF
RIBOZYME PHARMACEUTICALS, INC.

Ribozyme Pharmaccuticals, Inc., a corporation orpanized and existing under the laws of
the State of Delaware (the “Corporation™), hereby certifies as follows:

1. The naruc of the Corporation is Ribozyme Pharmaceuticals, Inc. The datc of
filing of its original Certificate of Incorporation with the Sceretary of State of the
State of Delaware was January 27, 1992.

2. The Corporation amended its Certificate of Incorporation by filing an Amended
and Restated Certificate of Incorporation with the Sccretary of State of the State
of Delaware on April 17, 1996.

3, This Amended and Restated Certificate of Incorporation restates, integrates, and
further amends the provisions of the Amended and Restated Certificate of
Incorporation of the Corporation.

4, This Amended and Restatad Certificate of Incorporation was duly sdopted in
accordance with Sectians 242 and 245 of the Delaware Geperal Corporation Law,

5. The text of this Amended and Restated Certificate of Incorporation is as follows:

L
Name of Corporation. The new name of this corporstion is Sima Therapeutics, Inc.
1.
0 i t. The address of the registered office of the

Corporation in the State of Delaware is Corporation Trust Center, 1209 Orange Street, City of
Wilmington, County of New Castle, and the name of the registered agent of the Corporation in
the State of Delaware at such address is The Corporation Trust Company,

118

Purpoye. The purpose of this corporation is to engage in any lawful act or activity for
which 2 corporation may be organized under the General Corporation Law of the State of
Delawarce,

State of Delaware
Secretary of State
Division of Corporations
ny-466384 Delivered 05:48 PN 04/16,2003
FILED 05:48 PM 04/16/2003
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Tv.

A.  Authorized Shares. This corporation is authorized 1o issue two classes of stock to
be designated, respectively, “Comman Stock™ and “Preferred Stock.” The total number of shares
which the Corporation is authorized 1o issuc is Sixty-five million 65,000,000 shares. Sixty
million 60,000,000 shares shall be Common Stock, each having a par value of $0.01. Five
million (5,000,000) sharcs shall be Preferred Stock, cuch having a par value of $0.01.

The Preferved Stock may be issued from time to time in one or more sevies. The
Board of Directors is hereby authorized, by filing s certificate (a “Preferred Stock Designation’”)
pursuant to the Delaware General Corporation Law, to fix or alter from time 10 time the
designation, powers, preferences and rights of the sharcs of each such series and the
qualifications, limitations or restrictions of any wholly unissued series of Preferred Stock, and to
establish from time to time the rumber of shares constituting any such series or any of them; and
to increase ur decrease the number of shares of any series subsequent to the issuance of shares of
that series, but not below the number of shares of such series lhen vuistanding. In case the
number of sharcs of any series shall be decreased in accordance with the foregoing sentence, the
shares constituting such decrease shall resume the status that they had prior to the adoption of the
resolution ariginally fixing the number of shares of such series.

B. Series A Convertible Exchanceable Preferred Stock. All cross-references in cach

subparagraph of this Section B of Article I'V refer 10 other subparagraphs in this Section B of
Arsticle TV unless otherwise indicated.

(1)  Series A Preferred Shares Designation. 25,000 shares of Preferred Stock
shall be designated and known as the “Series A Preferred Stock.” Such number of shares may be
increased or decreascd by resolution of the Board of Directors of the Corporation after obiaining
the consent of a2 majority in intercst of the holder(s) of the then-outstanding shares of Series A
Preferred Stock; provided, thst no decrease shall reduce the number of shares of Serics A
Preferrcd Stock to a number less than the number of shares then outstsnding plus the number of
such sharecs issuable upon excrcise of outstanding rights, options or warrants or UpoR conversion
of outstanding securities issued by the Corporation.

(2) Dividend Provigions. Each share of Series A Preferred Stock, for a period
of six years from the date of first issuance of the Seriea A Preferred Stock, shall be entitled to
receive a mandatory dividend equal 10 6.0% per year of the Original Issuc Pricc (a3 defined
below) thereof. Such dividend shall (1) compound on a scmi-annual basis, the first
compounding to commence six months fram January 7, 2000, and (2) be payable semi-anaually
on cach succeeding six and 12-month anniversary of the first issuance, solely by the issuance of
additional sharcs of Series A Preferred Slouk, ut a price per share equal to the Original Issue

Price thereof, and not in cash. Fractional shares of Series A Preferred Stock shall be issuabie
for purposes hereunder.

(3) jority: Liquidath ference.

a) The Serics A Preferred Stock, as to ity liquidation preference, shall
rank senior (o or pari passu with any future class or series of
Preferred Stock issucd by the Campany; pari passu with the Scries

ny-466384 1
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B Convertible Preferred Stock, par value $0.01 per share (the
“Serics B Prefered Stock™), and senior to the Company's
Comunon Stock.

b) In the event of any liquidation, dissolution or winding-up of the
affairs of the Corporation, whether voluntary or involuntary,
(collectively, a “Liquidation™), before any payment of cash or
distribution of other property shall be made to the holders of the
Common Stock or any other class or series of stock subordinate in

. -liquidation preference to the Series A Preferred Stock, the holders
of the Series A Prcferred Stock and the Series B Preferred Stock,
on 4 pro rata basis based on their aggregate liquidation preferences
then outstanding, shall be catitied to receive out of the assets of the
Corporation legally availabic for distribution 10 its sharcholders,

- . v~ . theOriginal Issuc Price per share (as appropriately adjusted for any
combinativns or divisions or similar recapitalizations affecting the
Series A Preferred Stock after issuance) and accrued and unpaid
dividends thercon (the “Series A Liquidation Preference™). As
used herein, the “Original Issue Price™ per share is $1,000.

c) If, upon any Liquidation, the assets of the Corporation available for
distribution to its shareholders shall be insufficient to pay the
haolders of the Series A Preferred Stock and the Series B Preferred
Stock the full amounts 1o which they shall be entitled, the holders
of the Series A Preferred Stock and the Series B Preferred Stock
shall share ratably (based on their respecti ve outstanding agyregate
liquidation preferences) in any distribution of assets in proportion
to the respective amounts which would be payable to them in
respect of the shares beld by tham if all amounts payable to them
in respect of such were paid in full pursuant to Section 3(b).

a) After the distributions described in Section 3(c) ebove bave been
paid, subject to the rights of other seric of preferred stock that
cxist or may from time 10 time come into existence, the remaining
assets of the Corporation available for distribution to shareholders
shall be distributed among the holders of Common Stock pro rata
based on the number of shareg of Common Stock he¢ld by each.

(4)  Conversiog The holders of the Serics A Preferred Stock shall bave

contversion rights (the “Series A Conversion Right”), through and including date that is six years
afier the first issumnce of the Series A Preferred Stock (the “Conversion Termination Date”):

a) Right to Convert,
(1)  Each share of Series A Preferred Stock shall be convertible,

at the option of the holder thereof, 8t any time aller October
7, 2002, at the office of the Corporation or any transfer

ny-466384 3
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agent for such stock, into such number of fully paid and
non-assessable shares of Cornmon Stock as is determined
by dividing (x) the sum of the Original Issus Price of such
share of Scries A Preferred Stock and all accrued and
unpaid dividends thereon by (y) the Series A Conversion
Price (as defined below). The “Series A Conversion Price”
shall be (w) $12.00; provided, that such conversion occurs
on or priof to the datc that is three years after the date of
issuance, (x) $13.20; provided, that such conversion occurs
after the date that is threc yecars after the date of issuance
but on or prior to the date that is four years after the date of
issuance, (y) $14.40; provided, that such conversion occurs
after the datc that is four years after the date of issuance but
on or prior to the dale that is five years after the date of

e issuance and (z) $15.00; provided, that such conversion
occurs ufier the date that is five years after the date of
issuance (and the Series A Conversion Price shall be
subject 1o adjustment as set forth below in this Section
4(a)). Notwithstanding the above, the holder(s) of the
Series A Preferred Stock shall have ihe right, at the option
of such holdcr(s), at any time within the two-year period
after the issuance thereof, to cause the Company
automatically to convert the Series A Preferred Stock into
shares of Common Stock at the Series A Conversion Price
then in effect, upon the occurrence of any of the following:
(1) a merger, consolidation or similar transaction involving
the Corporation or (ii) the transactions involving the
Corporation in s share-for-share merger or similar
transaction.

{2)  Before any holder of Series A Preferred Stock shall be
entitled to convert such shares into shares of Common
Stock, such bolder shall surrender the certificate or
certificates therefor, duly endorsed, at the office of the
Corporation or of any transfer agent for the Series A
Preferved Stock, and shall give written notice to the
Corporatiop at its principal corporate office, of the clection
to coavert the same and sball state therein the name or
names in which the certificate or certificates for shares of
Comon Stock are 1o be issued. The Corporation shall, as
s0on as practicable thereafter, issue and deliver at such
office to such holder of Semies A Preferred Stock, or o the
naminee or pominees of such holder, a certificate or
certificates for the number of shares of Common Stock to
which such bolder shall be entitled as set forth above.
Such conversion shall be deemed to have been made
imroediately prior to the close of business oo the dale of

ny-<466384 4
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such surrender of the shares of Series A Preferred Stock to
be converted, and the person or persons eotitled to receive
the shares of Common Stock issuable upon such
conversion shall be treated for all purposes as the record
holder or holders of such shares of Common Stack as of
such date.

(3) Inthe event the Corporation should at any time fix a record
date for the cffectuation of & split or subdivision of the
ontstanding shares of Common Stock ot the determination
of holders of Commnon Stock entitled to receive a dividend
ar other distribution payable in additional shares of
Common Stock or other seourities or rights convertible

o , into, or entitling the holder thereaf toreceive directly or
indirectly, additional shares of Common Stock (hercinafter
referred to as “Commop Stock Equivalents™) without
payment of any consideration by such holder for the
additional shares of Common Stock or the Common Stock
Equivalents {(including the additional shares of Corumon -
Stock issuable upon conversion or exercise thereof) or with
payment that is less than the Series A Conversion Pace
thea in effect, then, as of such record date (or the date of
such dividend distribution, split or subdivision if no record
date is fixed), tho Serics A Conversion Price of the Series A
Preferved Stock shall be appropriately decreased so that the
number of shares of Common Stock issueble on conversion
of each share of such serics shall be increased in proportion
to such increase of the aggregate of (a) shares of Common
Stock outstanding and (b) those issuable with respect to
such Common Stock Equivalents, with the nimber of
shares issuahle with respect to Common Stock Equivalents
determined from time to time as provided in Section 4(a)5)
below.

(4)  If the number of shares of Common Stock outstanding at
any time is decreased by a combination of the outstanding
shares of Common Stock, then, following the record date of
such combinstion, the Serics A Canversion Price forthe
Scries A Preferred Stock shall be appropriately increased so
that the number of shares of Common Stock jssuable on
conversion of each share of such series shall be decreased
in proportion to such decrease in outstanding shares.

()  The following provisions shall apply for purposes of this
Section 4(a):

ny-466384 5
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(a)  The aggregate maxirnum mmmber of shares of Common Stock deliverable
upon coanversion or exercise of Common Stock Equivalents (assuming the satisfaction of
any conditions to convertibility or exercisability, including, without limitation, the
passage of time, but without taking into amount potential antidilution adjustments) shall
be decmed to have been issued at the time such Coromon Stock Equivalcents were issued.

(b) - Inthe cvent of any change in the number of shares of Comrmon Stock
deliverable or in the consideration payable to the Corporation upon conversion or
exercise of such Common Stock Equivalents including, but not limited ta, a change
resulting from the antidilution provisions thereof, the Series A Conversion Price of the
Series A Preferred Stock, W the extent in any way affected by or computed using such
Common Stock Equivalents, shall be recomputed to refloet such change, but no further
adjustment shall be made for the actual issuance of Common Stock or apy payment of
such consideration upon the exercise of any such options or rights or the conversion ar
exchange of such securities.

()  Upon the termination or expiration of the convertibility or exercisability of
any such Common Stock Equivalents, the Scries A Conversion Price of the Series A
Preferred Stock, to the extent in any way affected by ar camputed using such Common-
Stock Equivalents, shail be recomputed to refiect the isyumnce of only the number of
shares of Common Stock (and Common Stock Equivalents which remain convertible or

exercisable) actually issued upon the conversion or exercise of such Common Stock
Equivalents,

(5)  Exchange Right. Provided that (a) all of the shares of Series A Preferred
Stock initially issued and sold by the Corporation to Elan International Services, Ltd., 8 Bermuda
exempted limited liability corapany (“EIS™), have not been converted, as provided in Section 4
above, and (b) the Exchange Termination Datc (as defined below) shall pot have occurred, the
holders of the Series A Preferred Stock (acting by act of the majority bolders thereof) shall bave
the right to exchange all of their shares of Serics A Prefarred Stock (the “Exchange Right™) of
the Carporation for initially 3,612 shares of non-voting convertible preferred shares (the
“Preferred Shares™) (as adjusted for any combinations or divisions or similar recapitalizations) of
Medizyme Pharmaceutical Lid., a Bermuda exempted limited liability company (“Neweo™), held
by the Corporation, so that, in any event, after giving effect to the exercise of the Exchange
Right, EIS and the Corporation will each hold 50% of the total cutstanding share capital of
Newco, on a fully diluted basis, assuming that neither EIS nor the Carporstion has sold any
shares of Neweo. Upon exercise of the Exchange Right, the Preferred Shares held by the
Corporation shall be transferred legally and beneficially to EIS,

The rights of the holders to exercise the Exchange Right shall commence at any time
after October 7, 2002 and shall tcnminste and be of no firther force and cffect on the date that is
the later of (i) seven months thereafler and (ii) the completion of Neweo’s development period,
as agreed in the business plan of Newco and as sct forth in the Subscription, Joint Development
and Operating Agreement dated as of January 7, 2000, among Elan Pharmaceuticals
Technologies, a division, of Elan Corporntion, pl¢, an Irish public limited company, EIS, Elan
Pharmu International Limited, an Irish corporation (“EFIL"), Newco and the Corporation (the
“Exchange Termination Date™).

ny-466344 6
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Upon exercise of the Exchange Right, the shares of Scries A Preferred Stock originally
purchased from the Corporation, but not including any of the accrued and unpaid dividends
thereon (all of which shall remnain outstanding), shall be canceled and shall no longer be entitled
to any rights in the Corporetion. If any shares of the Series A Preferred Stock (other than shares
in respect of accrued dividends) are converted pursuant to Section 4(a), to shares of Common
Stock, the Exchange Right with respect to the shares of Series A Preferred Stock originally
purchascd from the Corporation, but not inciuding any of the accnued and unpaid dividends
thercon, shall be canceled and shall no longer be entitled 1o any rights in the Corporation. In
order 1o exercisc the Exchange Right, the holders shall provide written notice thereof to the
Corporation, sctting forth (g) the fact that such holders intend o exercise the Exchange Right,
and (b) the propoted date for such exercise (the “Exercise Date”), which shall be between 10 and
30 days after the date of such notice. On the Exercise Datg, (¥) the holders shall iender their
shares of Series A Prefesred Stock to the Corporation for cancellation, and (2) the Corporatioa
shall cause ta be delivered to EIS, acting on behalf of such holders, such shares of Newco. The
holders and the Corporation shall take all other necessary or sppropriate actions in coanection
with or W effect such closing. Section S(c) of the Secunities Purchase Agreement, dated es of
Jenuary 7, 2000, between EIS and the Corporation contains certain additional provisions relating
to the Exchange Right.

(6)  Other Distributions. On or prior to the Conversion Termination Date, i
the event the Corporation shall declare s distribution payable in securitics of other catitics,
cvidences of indebtedness issued by the Corporation or other entities, assets (excluding cash
dividends) or options or rights not referred to in Scction 4, thea, in each such case for the
purpose of this Section 6, the holders of the Series A Preferred Stock shall be entitled to a
proportionstc share of any such distribution as though thcy were the holders of the sumber of
shares of Common Stock of the Corporation into which their shares of Serics A Preferred
Stock would be convertible as of the record date fixed for the detcrmination of the holders of
Commuon Stock of the Corporation entitled to receive such distribution.

()  Recapitalizations. On ar grior to the Conversian Tamination Date, if at
any time or from time to time there shall be a recapitalization of the Common Stock (other than 3
subdivision, combination or merger or sale of asséts provided for in Section 3 or Section 4
hereof) provision shall be made so that the holders of the Series A Prefesred Stock shall
thercafter be entitled to receive upon conversion of the Scrics A Preferred Stock the number of
shares of stock or other securitics or proparty of the Corparation or otherwise, to which a holder
of Common Stock deliverable upon conversion would have been entitled on such
recaphalization. In any such case, appropriate adjustment shall be made in the application of the
pravisious of Section 4 with respcct to the rights of the holders of the Series A Prefared Stock
afier the recapitalization to the end that the provisions of Section 4 (including adjustment of the
Series A Conversion Price then in effect and the number of sheres purchasable upon conversion
of the Series A Preferred Stock) shall be spplicable afier that event ss nearly equivalent 28 may
be practicable.

() Noimpairment. The Corporation will not, by amendment of Certificate of
Incorporation or through any reorganization, recapitalization, transfer of assets, consolidation,
merger, dissolntion, issuance or sale of securities or any other voluntary action, avoid or seek 1o
avoid the observance or parformance of uny of the terms to be obscrved or performed hereunder

ny-466384 7
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by the Corporation, but will at all times in good faith aswsist in the carrying out of all the
provisions hercof and in the taking of all such action as may be necessary or appropriate in arder

to protect the Series A Conversion Right and Exchange Right of the holders of the Series A
Preforred Stock against impairment. '

(9)  Naq Fractiongl Sharee and Certificate as to Adjustments.

a) No fractional shares ahall be issued upon the conversion of any i
sharc or shares of the Series A Preferyed Stock, and the number of :
shares of Common Stock to be issued shall be jounded to the i
nearest whole share, Whether or not fractional shares arc issuabic
upon such conversion shall be detezmined an the basis of the
aggregste number of shares of Serics A Preforred Stock each
holder is at the time converting intc Commeon Stock and the
aggregate number of shares of Common Stock ixsuable to each
such halder upon such conversion.

b) Upon the occurrence of each edjustment or readjustment of the
Serica A Coumnversion Price pursuant o Section 4, the Corporation,
at its expensc, shall prompily compute such adjustment or
readjustment in sccordance with the terms hereof and prepare and
furnish 10 cach holder of shares of Sexies A Preferred Stock a
certificate setting forth such adjustment or readjustment and
showing in dctail the facts upon which such adjustment or
readjustment is based. The Corporation shall, upon the written
request at any time of any holder of Series A Prefarred Stock,
furnish or cause to be furnished to such holder a like certificate
setting forth (i) such adjustrent and readjustment, (ii) the Serics
A Conversion Price at the time in cffect, and (i) the number of
shares of Common Stock and the amount, if any, of other
property which at the time would be received upon the
conversion of a share of Series A Preferred Stock.

(10) Reagrvation of Stock Jasyable Upon Conversion. The Corporation shall
at all imes reserve and keep available out of its authorized but unissucd shares of Common
Stock, solely for the purposec of effecting the conversion of the shares of the Series A Preferred
Stock, such number of its shares of Common Stock that shall from time to time be sufficient to
effect the conversion of all outstanding shares of the Series A Prefarred Stock; and if at any
time the number of authorized but unissued shares of Common Stock not otherwise reserved
for issuance shall not be sufficient to effect the conversion of all then ouvtstanding sbarcs of the
Series A Preferrcd Stock, in addiion to such other remecdies as shall be available 1o the holders
of such Series A Preferred Stock, the Corporstion will take such corporate action that may, in
the opinion of its counsel, be necessary to increase its authorized but unissued shares of
Common Stock to such number of shares as shall be sufficienr for such purposes, including
without limitation, engaging in best effosts to obtain the requisite shareholder approval of any
nccessary amnendment to its Certificute of Incorporation.

ny-466384 ' 8
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(11) Notices. Any votice required by the provisions hereof 1o be given to the
holders of shares of Series A Preferred Stock shall be deemed given on the date of service if
scrved personally on the party to whom notice is to be given, or on the date of transmittal of
services by facsimile transmission to the party to whom notice i3 to be given, and addressed to
¢ach bolder of record at hig address appearing ot the books of the Corporation.

(12) Yoting Rights. Subject to Section 13 below, holders of Series A
Preferred Stock shall not be entitled 1o vote, including with respect to the election of dircctors
of the Corporation. '

v (13)  Protective Provisions. Subject to the rights of any series of preferred stock
that cxist o¢ may from time 10 time come into existence, 30 long as any shares of Serics A
Preferred Stock are outstanding, the Corporetion shall not without first obtaining the approval
(by vote or written consent, as provided by law) of the holders of at least a majorily of the then-
outstanding shares of Series A Preforred Stock, voting separately as a series:

a) amend its Certificate of Incorporation so as to affect advecrsely the
shares of Scries A Preferred Stock or any holder thercof (including
by creating any additional classes or series of preferred stock with
a liquidation preference or other rights senior to the Series A

Preferred Stock); or
b)  change the rights of the holders of the Series A Prefexrred Stock in
any other respeot.
(14) Status of Converted Stock. In the event any shares of Series A Preferred

Stock shall be converted pursuant 1o Section 4 or exchanged pursuant to Section 5 hereof, the
shares 30 converted or exchanged shall be canceled and shall not be reissuable by the
Corporation. The Cartificate of Incorporation of the Corporstion shell be appropriately
amended 1o cffect the corresponding reduction in the Corporation®s suthorized capital stock.

(15) Temm. Inthe event that the Series A Preferred Stock shall not bave been
converted into shares of Common Stock or exchanged, as provided in Section 5 shave, on or
priov to the date that is the later of (A) six years after the date bereof and (B) the Exchange
Termination Dote, the Scrics A Preferred Stock shall either, at the option of the Corporation,
(i) remain outstanding or (ii) be repaid in amount equal to the Series A Liquidation Preference
plus accrued dividends thereon, in cash or by the issuance of shares at the Corporation’s
Common Stock based on the then-current Coaversion Price.

C.  Series B Convertible Preforred Stock, Al cross-references in each
subparagraph of this Section C of Article IV refer to other subparagraphs in this Section C of
Article [V unless otherwise indicated.

(1)  Designation. 25,000 shares of Preferred Stock shall be desipnated and
known as the “Series B Preferred Stock.”” Such number of shares may be increased or decreased
by resolution of the Board of Directors of the Corporation afier obtaining the consent of a
majority in interest of the holdex(s) of the then-outstanding shares of Series B Preferred Stock;
provided, that no decrease shall reduce the number of shares of Series B Preferred Stock to a

py-466384 9
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number less than the number of shares then outstanding plus the number of such shares
issuable upon exercise of outstanding rights, options or warrants or upon ¢conversion of
outstanding securitics issued by the Corporation.

(2) Dividepd Provisions. Each sharc of Series B Preferred Stock, for a period
of six years from the date of first issuance of the Series B Preferred Stock shall be entitled to
receive a mandatory dividend equal to 12.0% per yoar of the Original lssue Price (as defined
below) thereof. Such dividend shall (1) compound on a semi-anmual basis, the first
compounding to commence six months from the date hereof, and (2) be payable scmi-annually
on cach succeeding six and 12-month anniversary of the first issuance, solely by the issnance of
additional shares of Series B Preferred Stock, at a price per share equal to the Original Issue
Price thereof, and notin cash. Fractional shares of Serics B Prefared Stock shall be issuable for
purposes hereunder.

3) jority; Liquidati erence.

a) The Series B Prefenred Stock, as to its liguidation preference,
shall rank senior to or pati passu with any existing or future class
or scries of Preferred Stock issued by the Company; pari passu
with the Serice A Preferred Stock; and senior to the Company’s
Common Stock.

b) In the ovent of any Liquidation (as defined in Section B of Article
1V hereof), before any payment of cash or distribution of other
property shall be made to the holders of the Common Stock or
any other class or series of stock subordinate in liquidation
preference to the Series B Preferred Stock, the holders of the
Series A Preferrod Stock and Series B Preferred Stock, on 8 pro
Tata basis based on their aggregate liquidation preferences then
outstanding shall be cotitlcd 1o receive out of the assets of the
Corporation legelly available for distribution to its sharcholders,
the Original Issue Price per share (as appropriately adjusted for
any combinations or divisions or similar recapitalizations
affecting the Series B Preferred Stock afler issnance) and accrued
and unpeid dividends thereon (the “Series B Liquidation
Prefcrence™). As used herein, the “Original Issue Price™ per share
is $1,000.

c) If, upon eny Liquidation, the asscts of the Corporation available for
distribution to ity sharehoiders shall be insufficient to pay the
holders of the Series A Preferred Stock and Series B Preferred
Stock the full amounts to which they shall be entitled. the bolders
of the Series A Preferred Stock and Serics B Preferred Stock shall
share ratably (based on their respective outstanding aggregate
liquidstion preferences) in any distribution of assets in proportion
10 the respective amounts which would be payable (v them in
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respect of the sharcs held by them if all amounts payable to themn
in respect of such were paid in full pursuant to Section 3(b).

d) Afier the distributions described in Section 3(¢) above have been
paid, subject to the rights of other series of preferred stock that
cxist or may from time fo ime come into existence, the remasining
assets of the Corporation available for diswibution to
shareholders shall be distributed among the holders of Common
Stock pro rata based on the number of shares of Common Stock
held by each.

(4) Conversion. The holders of the Series B Preferred Stock shall have
conversion rights (the “Series B Conversion Right™), through and including the date that is six
years after the first issuance of any shares of Series B Preferred Stock (the “Conversion
Termination Date™),

a) Right to Convert.

(1)  Each share of Series B Preferred Stock shall be convertible,
at the option of the holder thereof, at any time, at the-affice
of the Corporation or any transfer agent for such stock, into
such number of fully paid and non-assessable shares of
Comman Stock as is determined by dividing (x) the sum of
the Original Issue Price of such share of Series B Preferred
Stock and all accrued and unpeid dividends thereon by (y)
the Scries B Conversion Price (as defined below). The
“Series B Conversion Price” shall for each issue of Series B
Preferred Stock be & price equal to 150% of the avarage
closing price of the Common Stock for the 60 trading days
prior to the date of written notice of such purchase request
of the Company for the purchase of such issuc of Series B
Prefared Stock.

(2) Before any holder of Series B Prefarred Stock shall be
entitled to0 convert such shares into shares of Common
Stock, such holder shall surrender the certificate or
certificates therefor, duly endorsed, at the officc of the
Corporation or of any transfer agent for the Scries B
Prefared Stock, and shall give written notice to the
Corporation at its principal corporate office, of the clection
to convert the same and shall state therein the name or
names in which the certificate or cextificates for shares of
Common Stock are to be issued. The Corporation shall, as
soon as practicable thereafier, issue and deliver at such
office to such holder of Series B Preferred Stock, or to the
nomince or nominces of such holda, 2 certificatc or
certificates for the number of shares of Common Stock to
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which such holder shall be entitled as set forth above. Such
conversion shall be deemned to have been made
immediately prior to the close of business on the date of
such surrender of the shares of Series B Prefesred Stock to
be converted, and the person or persons entitled to reccive
the shares of Common Stock issuable upon such conversion
shall be treated for all purposes as the recornd hulder ot
holders of such shares of Common Stock as of such date.

(3) Inthe cvent the Corporation should at any time fix a record
dute for the effectuation of a split or subdivision of the
outstanding shares of Common Stock or the determination
of holders of Common Stock entitled to receive & dividend
or other distributiop payable in additional shares of
Common Stock or Common Stock Equivalents without
payment of any consideration by such holder for the
additional shares of Common Stock or the Common Stock
Equivalents (including the additional shares of Common
Stock issuable upon conversion or exercise thereof) or with
payment that is less than the Series B Conversion Price
then in effect, then, as of such record date (or the date of
such dividend distribution, split or subdivision if no record
date is fixed), the Series B Conversion Price of the Series B
Preferred Stock shall be appropriately decreased so that the
number of shares of Common Stock issusble on conversion
of each share of such serics shall be increased in proportion
10 such increase of the aggregate of (a) shares of Common
Stock outstanding and (b) those issuable with respect to
such Comman Slock Equivatents, with the aumber of
shares issuable with respect to Common Stock Equivalents
determined from time to time as provided in Section 4(a)(S)
below.

(4)  If the number of sharcs of Common Stock outstanding at
any time is decreased by 8 combination of the outstanding
sharcs of Common Stock, then, following the record date of
such combination, the Series B Conversion Price for the
Series B Proferrad Stock shall be sppropriately increased so
that the number of shares of Common Stock issuable on
conversion of each share of such series shall be decreased
in proportion to such decrease in outstanding shares.

(5) The following proﬁsions shall apply for purposes of this
Section 4(a):

(8)  The sggregate maximum number of shares
of Cornmon Stock deliverable opon conversion or exercise
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of Common Stock Equivalents (assuming the satisfaction
of any conditions to convertibility or exercisability,
mcluding, without limitation, the passage of time, but
without taking into account potential antidilution
adjustments) shall be deemed 1o have been issued at the
time such Common Stock Equivalents were issued.

(b) Inthe ovent of eny chenge in the oumber of
shares of Common Stock deliverablc or in the consideration
payable to the Corporation upon conversion or exercise of
such Common Stock Equivalents inchuding, but not limited
10, 2 change resulting from the antidilution provisions
thereof, the Series B Conversion Price of the Series B
Preferred Stock, to the extent in any way affected by or
computed using such Common Stock Equivalents, shall be
recomputed to reflect such change, but no further
adjustient shall be made for the actual issuance of
Cominan Stock or any payment of such consideration upon
the exercise of any such options or rights or the conversion
or exchange of such securitics.

()  Upono the termination or expiration of the
convertibility or exercisability of any such Common Stock
Equivaleats, the Serics B Conversion Price of the Series B
Preferred Stock, to the cxtent in any way affected by or
computed using such Common Stock Equivalents, shall be
recomputed to reflect the issuance of only the number of
shares of Common Stock (and Common Stock Equivalents
which remain convertible or exercisable) actually issued
upon the conversion or execcisa of such Common Stock
Equivalents.

(5)  Exchange Right In the event that EIS (as defined in Section B of Article
IV hereof) shall have exercised the Exchange Right (as defined in Section B of Asticle IV
hereof), EIS shall, at its option, within 30 days thereof, (i) cause to be paid to the Corporation, an
amount equal to 30.1% of the agaregate amount of the Development Funding (as such term is
defined in the Funding Agreement, dated as of January 7, 2000, emong EIS, Newco, EPIL, the
Corporation and Elan (as such teems are defined in Section B of Article IV hereof) to date
provided by each of the parties Newco), in accordance with the terms of the Funding A greement,
including any accrued and unpaid interest and/or dividends peid to EIS thereon, from and after
the date hereof and until the date of such exercise, or (i3) surrender for cancellation, including
any accrucd and unpaid interest and/or dividends therean paid to EIS, a portion ol euch issuunce
of Series B Preferred Stnck having an aggregate Qriginal Issue Price equal t 30.1% of the total
amount of Development Funding provided by each of the parties to Newco, in accordance with
the terms of the Funding Agreement in connection with the issuance of such Series B Preferred
Stock, from and after the date hereof and until the date of the exercise of the Exchange Right,
apainst the oulstanding Series B Preferred Stock, if any, and/or the convertible promissory note
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dated as of Jenuary 7, 2000 by the Corporation in favor of EIS in the original principal amount of
$12.01 5 million or (iii) effect a combination of (i) and (ii) above if applicable.

(6}  Other Distributions. On or prior to the Conversian Terination Date, in
the event the Corporation shall declare a distribution payable in securities of other persons,
cvidences of indebtoedness issued by the Corporation or other persons, assets (excluding cash
dividends) or options or rights not refirred o in Section 4, then, in each such case for the
purpose of thig Scction 6, the holders of the Series B Preferred Stock shall be entitled to a

- proportionate share of any such distribution as though they were the holders of the number of
sharcs of Commeon Stock of the Corporation into which their shares of Series B Preferred
Siock would be convertiblc as of the record date fixed for the decermination of the holders of
Common Stock of the Corparation cutitled to reoeive such distribution.

(7)  Recspitalizations. On or prior to the Conversion Termination Date, if at
amy time or from time to time there shall be a recapitalization of the Common Stock (other than a
subdivision, combination or merger or sale of assets provided for in Section J or Section 4
hereof) provision shall be made 8o that the bolders of the Series B Preferred Stock shall
thereafter be entitled to receive upon conversion of the Serics B Preferred Stock the number of
shares of stock or other securities or property of the Corporation or otherwise, to which a holder
of Common Stock deliverable upon conversion would have been endtled on such
recapitalization. [n any such case, appropriste adjustment shall be made in the application of the
provisions of Section 4 with respect to the rights of the holders of the Series B Preferred Stock
after the recapitalization to the end that the provisions of Section 4 (including adjustrent of the
Series B Conversion Price then in effect and the number of shares purchacable upon conversion

of the Series B Preferred Stock) shall be applicable aficr that event as nearly equivalent as may
be practicable,

(8)  No lmpairment. The Corporation will not, by amendment of its
Certificate of Incorporation or through any rcorganization, recapitalization, transfer of assets,
consolidation, merger, dissolution, issuance or sale of scouritics ot any other voluntary action,
avoid or scek to svoid the observance or performance of any of the terms to he observed or
performed hereunder by the Corporation, but will at all times in good faith agsist in the
carrying out of all the provisions hereof and in the taking of all such action as may be

necessary Or appropriate in order to protect the Serics B Conversion Rights and Exchange
Right of the holders of the Serics B Preferred Stock against impairment.

)  NoPractional Shares sod Certificate as to Adjustments.

8)  Nofractional shares shall be issued upon the conversion of eny
share or shares of the Series B Prefetred Stock, and the aumber of
shares of Common Stock (o be issued shall be rounded to the
nearest whole share. Whether or not fractional shares arc issuable
upon such conversion shall be determined o the basis of the
aggregate number of shares of Series B Preferred Stock each
holder is at the time converting into Common Stock and the
aggregate number of shares of Common Stock issuable 10 each
such holder upon such conversion.
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b) Upon the occurrence of each adjustment or readjustmeat of the
Seres B Conversion Price pursuant 1o Scction 4, the Corporation,
at its expense, shall promptly compute such adjustment or
readjustinent in acoordance with the terms hereof and prepare and
furnish to each holdet of shares of Series B Preferred Stock a
certificate setting forth such adjustmeat or readjustment and
showing in detai] the facts upon which such adjustment or
readjustment is based. The Corporation shall, upon the written
request at any time of any holder of Series B Prefcrred Stock,
furnish or cause to be furnished to such holder a like certificate
sctting forth (i) such adjustment and readjustment, (ii) the Series
B Conversion Price at the time in effect, and (iii) the number of
shares of Common Stock and the amount, if any, of other
property which at the time would be received upon the

e e conversion of a sharc of Series B Preferred Stock.

(10)  Rescrvation of Stock Jssuable Upon Conversiog. The Corporation shall
at all times reserve and keep available out of its autborized but unissued shares of Comman
Stock, solely for the purpose of cffecting the conversion of the shures of the Series B Preferred
Stock, such number of its shares of Common Stock that shali from time to time be sufticient to
cffect the conversion of all outstanding shares of the Scries B Preferred Stock; and if at any
time the number of authorized but unissued shares of Common Stock not otherwise reserved
for issuance shall not be sufficient to effect the conversion of all then outstanding shares of the
Scries B Preferred Stock, in addition to such other remedies as shall be available to the holders
of such Series B Preferred Stock, the Corporation will take such corporule action that may, in
the opinion of its counsel, be necessary to increase its authorized but unissued shares of
Common Stock 10 such number of shares as shall be sufficient for such purposes, including
without limitation, engaging in best efforts to obtain the requisite sharcholder approval of eny
necessary amendment Lo jts Certificate of Incorporation.

(11) Notices. Any notice required by the provisions hereof to be given to the-
holders of shares of Series B Preferred Stock shall be deemed given on the date of service if
served personally on the purty to whom notice is to be given, or on the date of transmittal of
services by facsimile transmission Lo the party to whom notice is to be given, and addressed to
cach holder of record at his address appearing on the books of the Corporation.

(12) Repurchases or Redemptions of the Series B Preferred Stock. (a) The
Scries B Prefared Stock shall be redeemable, in whole or in part (in increments of at least
$250,000), at the option of the Corporation for cash at 100% of the Original issue Price plus
accrued dividends (the “Redemption Price™), so long as all of the amounts provided (0 be
funded as sct forth in the Securities Purchase Agreement, dated as of January 7, 2000, between
EIS and the Corporation, have been funded or the Corparation has weived its right to any
additional funding. Any shares of Serics B Preferred Stock called for redemption shall no
longer be entitled to the Conversion Right.

(b)  The Corporation shall notify the holders of the Series B Preferred Stock in
writing setting forth (a) the terms of the redernption of the Serics B Preferred Stock, and (b) the
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proposed date for such redemption (the “Redemption Datc™), which shall be berween 10 and 30
days after the date of such notice. On the Redemption Date, (x) the Corporation shall pay in cash
an amount equal to thc Redemption Price to the holders of the Series B Preferred Stock by check
or wire transfer to an account designated by such holders, and (y) the holders shall tender their
shares of Series B Preferred Stock, subject to the redemption, to the Corporation, for
cancellation. The holders and the Corporation shall take ull other necessary or appropriate
actions in connection with or to effect such closing,

| (13)  Yoting Rights. Subject to Section 14 below, holders of Scries B Preferred
Stock shall not be entitled to vote, including with respect to the election of directors of the
Corporation.

(14) Protective Provigions. Subject to the rights of any series of preferred stock
that exists or may from time 0 time come into existence, so Jong as any shares of Serics B
Prefeered Stock are oststanding, the Corporation shall not without first obtaining the approval
(by vote or writien conseat, as provided by law) of the holders of at least a majority of the then-
ousstanding sharcs of Series B Preferred Stock, voting separately as a series:

8) amend its Certificate of Incorporation so as to affect adverseiy the
shares of Series B Preferred Stock or any holder thereof (including
by creating any additiopal classes or series of preferred stock with
8 liquidation preference or other rights senior 10 with the Scrics B
Preferred Stock); or

b) change the rights of the holders of the Series B Preferred Stock in

any other respect.
(15) ' Status of Converted Stock. In the event any sharcs of Series B Preferred

Stock shall be converted pursuant to Section 4, the shares so converted or exchanged shall be -
canceled and shall not be reissuable by the Corporation. The Certificate of Incorporation of the
Corporation shall be appropristely amended to effect the corresponding reduction in the
Corporation’s authorized capital stock.

(16) Temn. Inthe cvent that the Series B Prefesred Stock shall not have been
converted into shares of Common Stock or exchanged, as provided in Section § above, on or
prior to the date that is the later of (A) six years afier the date hereof and (B) the Exchange
Termination Date, the Scries B Preferred Stock shall cither, at the option of the Corporation,
(i) remain ourstanding or (if) be repaid in emount equal to the Series B Liquidation Preference
plus accrued dividends thereon, in cash or by the issuance of shares at the Corporation’s
Common Stock based on the then-current Conversion Price.

V.
A. Reverse Stock Split.

(1)  Effective 12:0] a.m. on April 16, 2003 (the “Effective Time™) &ll shares of
Common Stock of the Corporation issued and outstanding immediately prior to the Effectjve
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Time (*0ld Common Stock™) shall be and hereby are automatically combined and reclassified
(the “Reverse Split™), without any action on the part of the holder thexcof, as follows: every six
shares of Old Common Stock shall be combined and reclassified (the “Reverse Stock Split™) as
onc sharc of issued and outstanding Common Stock (*New Common Stock™). The Corporstion
shall not issue fractional shares on account of the Reverse Stock Split. Any fractional share

resulting from such change shall be rounded upward to the next higher whole share of New
Comman Stock.

(2) Following the Effective Time, each holder of Old Common Stock shall be
cxmﬂed 10 receive upon surrender of such holder’s catificate(s) representing Old Common Stock
(whether one or mure, “Old Certificates™) for cancellation pursuant to procedures adopted by the
Corporation, a certificate(s) representing the number of whole shares of New Common Stock
(whether one or more, “New Cextificates™) into which and for which the shares of Old Common
Stock formery represented by such Old Certificates so surrendered are reclassified under the -
terms hereof. From and after the Effective Time, Old Cextificates shall represent only the right
to reccive New Certificates, The Corporation shall not recognize on its stock record books any
purported transfer of any fractional share of Comman Stack of the Corporation.

V1.

A, Management. For the management of the business and for the conduct of the
affairs of the Corporution, and in further definition, limitation and regulativn of Lhe powers of
the Corporation, of its dircctors and of its stockholders or any class thereof, as the case may be,
it is further provided that:

B. oard of Di

(1) The management of the business and the conduct of the affairs of the
Corporation shall be vested in its Board of Directors. The number of directors which shall
constitute the whole Buard of Dirvclors shall be designated in the Second Amended and
Restated Bylaws of the Corporation (the “Bylaws”™). The directors shall be divided into three
classes with the term of office of the first class (Class I) to expire at the annual meetms of
stockholders held in 2003; the term of office of the second class (Class IT) to expire at the
annual meeting of stockholders heid in 2004; the term of office of the third class (Clase ITI) to
expire 8t the annual mecting of stockholders held in 2005; and, thereafter, for each such term
to expire st cach third succeeding annual meeting of stockholders after such election,

(2)  Subject to the rights of the holders of any serics of Preferred Stock to elect
additional directors under specified circumstances, directors shall be clected at cach annual
mesting of stockholders for 8 term of one year. Each director shall serve unti! his successor is
duly clected and quafified or until his death, resignation or removal. No decrease in the number
of dircctors constituting the Board of Directors shall shorten the terrn of any incumbent dircctor.

(3)  Elections of dircctors need nol be by written batlot unless the Bylaws of
the Corporation shall so provide.
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(4)  Subject to the rights of the holders of any series of Preferred Stock, no
director shall be removed without cause. Subject to any limitations imposed by law, the Board
of Directors or any individual director may be removed from office at any time with cause by
the affirmative vote of the holders of a majority of the outstanding voting stock of the
Corporation.

(5)  Subject to the rights of the holders of any series of Preferred Stock, any
vacancies on the Board of Directors resulting from death, resignation, disqualification, removal
or other causes and any newly created directorships resulung from any increase in the number of
directors, shall, unless the Board of Directors determines by resolution that any such vacancies or
newly created directorships shall be filled by the stockholders, except as otherwise provided by
Jaw, be filled only by the affirmative vote of a msjority of the directors then in offics, even
though less than & quorum of the Board of Directors, and not by the stockholders. Any director
elected in accordance with the preceding sentence shall hold office for the remainder of the full
term of the director for which the vacancy was created or occurred and until such director’s
successor shall have been elected and qualified.

C.  Stockholders.

(1)  Subject to paragraph (6) of Article VI of the Bylaws, the Bylaws may be
altered or amended or new Bylaws adopted by the affirmative vote of at least sixty-six and
two-thirds percent (66-2/3%) of the voting power of all of the then outstanding voting stock of
the Corporution. The Board of Directors shall also have the power to adopt, amend, or repeal
Bylaws.

(2)  Any action required to be taken, or any action which may be laken, at
any annual or spccxa] meeting of stockholders of the Corporation, may be taken without a
meeting, without prior notice and without a vote, by the holders of outstanding stock having
not less than the minimum number of votes that would be necessary to authorize or take such
action al a meeting at which all shares entitled to vole thereon were present and voted.

(3)  Special meetings of the stockholders of the Corporation may be called, for
any purpose ar purposes, by (i) the Chairman of the Board of Directors, (i} the Chicf Executive
Officet, or (iii) the Board of Directors pursuant to a resolution, and shal} be held at such place,
on such date, and at such time as the Board of Directors shall fix.

. (4)  Advancs notice of stockholder nominations for the clection of directors
and of business to be brought by stockholders before any meeting of the stockholders of the
Corporation shall be given in the manner provided in the Bylaws of the Corporation.

VIL

A Limitation of Lisbility. A director of the Corporation shall not be personally
liable to the Corporation or its stockbolders for monetary damages for any breach of fiduciary

duty as & director, except for liability (i) for any breach of the director’s duty of loyalty to the
Corporation or its stockbolders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of 1aw, (i) under Section 174 of the Delaware
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General Corporation Law, or (iv) for any transaction from which the dircctor derived an
improper personal benefit. If the Delaware General Corporation Law is ameaded after
approval by the stockholders of this Article lo authorize corporate action further climinsting or
limiting the personal liability of directors, then the liahility of a director shall be eliminated or

limited to the fullest extent permitted by the Delaware General Corparation Law, as so
amended.

B. Indemnification. The Corporstion shall indemnify to the fullest extent pemmitted
by law anypenonwhowasorlsma.deoruthrutenedtobemadenpaﬂyto an action or .
procecding, whether criminal, civil, administrative or investigative, by reason of the fact that he
or she or a ptrson of whom he or she is the Jegal representative is or- was a director, officer,
employes or agent of the Corporation or ia or was gerving at the request of the Corporation as a

dircctor, officer, employce or agent of another Corporation, partnership, joint venture, trust or
other enterprise.

C. Amendments. Any repeal or modification of this Article VII shall be
prospective and shall not affect the rights under this Article Vi in effect at the time of the
alleged occurrence of any act or omission 1o act giving rise to lisbility or indemnification.

V.

A, The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Amended and Restated Certificate of Incorporation, in the manner
now or hereafter prescribed by statute, except as provided in parsgraph B of this Article VIII,
and all rights conferred upon the stockholders herein are granted subject to this reservation.

B. Nommsundmg any other provisions of this Ameaded and Restated Certificate
of Incorporation or any provision of law which might otherwise permit a lesser vote or no vote,
but in addition to any affirmative vote of the holders of any particular class or series of the then
outstanding voting stock of the Corporation required by law, this Amended and Restated
Certificate of Incorporation or any Preferred Stock Designation, the affimative vote of the
holders of at least sixty-six and two-thirds percent (66-2/3%) of the voting power of all of the

then ouistanding voting stock of the Corporation, voting together as a single class, shall be
required 10 alter, amend or repeal Articles.

IN WITNESS WHEREOF, this certificate has been signed thig 1 6th day of April, 2003
by the undersigned who affirmos that the statements made herein are true and correct.

{s/ _Howard W. Robin
Name: Howard W. Robin
Title  President and Chief Executive Officer
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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "RIBOZYME PHARMACEUTICALS,
INC.", CHANGING ITS NAME FROM "RIBOZYME PEARMACEUTICALS, INC."
TO "SIRNA THERAPEUTICS, INC."“, FILED IN THIS OFFICE ON THE
SIXTEENTHE DAY OF APRIL, A.D. 2003, AT 5:43 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
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