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SECRETARY OF STATE

CERTIFICATE OF INCORPORATION

A

I, Joan hnderson Growe, Secretary of State of
#innesota, do certify that: Articles of Incorporation,
duly signed and acknowledged under cath, have beon filed on
this date in the OFEfice of the Secretary of St t=, for the
incorporation of the following corporation, uné»r and in
accordance with the provisione .f the chister of Minnesota
Statutes listed bhelow.

This corporation is now legally organized under the
laws of Minnesota.

Forp o
s

Corperate Name: Complete Environmental, Inc.

Corporate Chater Number: 9M~454

Chapter Formed Under: 30za

This certificate has been issued on 01/:471097,

;A

_—

Secrelary of Stals.

J
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STATE OF MINNESOT,, R

SECRETARY OF STATE ’; 6055
ARTICLES OF INCORPORATION (M- ¢ AN L/
Business and Nonvrofit Corporations 1

PLEASE TYPE OR PRINT LEGIBLY IV BLACK INK.
Flease read the dinections on the reverse sid before completing this form. All information on this form s publir infornatien.

TO EXFEDITE THE RETURN OF YOUR DOCUMENTS, PLEASE SUBMIT A STAMPED, SELF-ADDRESSED ENVELOPE,

Incorporalinn 1o foem & {reark ONLY oned:

E FOR-PROFIT BUSINESS CORPORATION (Chapter 302A) D INONFROFIT CORPDRATION {Chapier 3174}
ARTICLE] NAME é
The name of the corporation i5: C”oM f'/é e EA}[/] rop,»{g A

Gt —Mt;@g&—% T ric.

> 3

{usiness Corporation names mus) ichude  corporute desigraiion nich as ncorponted, Corparation, Lumpm;, Limited ot an abireviation
of oew of Y wandy }

The undersigned Incomotelons) is an (srelindividualls) 18 years of age or dider £nd adopt the following srides of )
1

ARTICLE N REGISI’ERED GOFFICE ADDRESS AND AGENT
Tha regi 1 nffice address of the corp

QIC S L o wer Sv’%u}t Dﬁﬂ)M:S J?OA(;

(A omplete strest addreus or raral route and sural rute bos number (s rquived: the addres canot be # PO, Bozt City

st Hayl, M e L

The registered agent at the above address is:
INote: You are viat eequired w0 have & registered agent) Nzma

ARTICLERI SHARES

The corporation is suthorized to tssue a toalof — L& LE0, OO0 gnares
{1 you are & business corporstion yuu s t autharize &t share, N Bt cor Soess are ot

P iy

quired o have sharms)

ARTICLETV INCORPORATORS 1
HWe), e undersigned bwerrporatoe(s) cartily that Laon (we are) ashueioad f poenut theme articles snd that the bformaton in thesrautides s

e and eorrect. 1 {ed alao understand that if sy of ks Inforution s intesdbionally o keewligly 3 that evimirad peruities wil apply &
WE had sigred thess artices under oath. [Provide the nins and address of cach incoarpanitor. Each incorporaiz s sgn b, blstthe
Encorponines on an additions} shees If you have mare un two borporston.y

Dan Cemrers DK Lcuwr St{ Dé:u;u;s tec/

Name Street $E. Pay MU 5—_4;,)4, @ g
u{(&j

Name Sbrest City BSate Zip Signatuce

List the Standard Industrial Classification Code {S1C) that must accuratdy describes the nature of the businesy of this morporation,
Seloct one of the 2-Qigit SIC Cades Hsted on the backide of thisform. _ 5.1

Print name andd phone runber of persos to be contacted U there s 1 g S%R%MW i

Dﬂid C’b’&)} )é*f‘ca HLED 1’!9 (A’?‘?" li Eééﬂ

Nare R UBE3LLIES [yrem—

o s Pl

PATENT
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MINNESOTA SECRETARY OF STATE

AMENDMENT OF ARTICLES OF INCORPORATION 7353

BEFORE COMPLETING THIS FORM, PLEASE READ HSTRUCTIONS LISTED BELOW.
CORPORATE NAME:{List the name of the company pricr to any desired name changs)

['nmpia& Enys 'ﬂnﬁ?c’ﬂ‘tﬁ.ﬁ' {np ]

This amendment 3 sHactive o the day i is flad with the Secralary of Stale, unless you Indicats ansther dals, na
latar than 30 days after fling wilh the Sacretary of Stale.

v jowing amendmuni(s) of arfizies reguiating L. above carporalion. were adopled: (inssrl full tex! of nawly
anenied artide(s) Indicating which arficle(s} s {are} baing amwnded or added) ¥ tha full text of the amendment wilt
ot {1t in the space previded, altach additional numbered pages. (Tolal number of pages ncluding s farm N

ARTICLE

Nomé C'hw?a o —-_.%

Bibpfcijm&r 5/13;»‘16?;1’;13 . Ing .

1 dne ¢ <y I o {//
tzrpnrxdv 1S ttxetfee apd L 155w E +ta g s 2,060, 6v0

Shaces  of shch.

This amandment has hesn approved pursuant fo Minnesola Stsutes chaptar 302A or 317A. | certily that | am £
autherzed to oxecula this emendment and { further cerfily thai | undersland that by signing this amendment, | am
subject 1o the penaltias of parjury as sot forth in seclion 609.48 as il 1 had signad 1his amendment ynder oath,

leaﬂm ﬂ‘u—n,du‘(/ﬂ i
{Sigraturs of Authatized Persen] H
INSTRUCTIONS FOR OFFICE USE QHLY
1. Type or priniwith black ink.
2. AFiling Fon ol $35.0D, made payeble to tha
Sacralary of Stale; ITATE OF MINNESOTA'
3, Relum complaled lorma o ”ENRTMg& é)?’ STATE {
Secrelary of State Y A
180 Slate Olfica Bullding . Jun24137
100 Constitution Ave, I widholsent Bowes
Si. Paul, MK 55155-1238
{812)298-2803 Sacratary of State
WD Fan. BI2
045425
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7/
Y 7 L/ 5 7 a4
(/ / EXECUTION COPY
Arof Augwst 8, 1997
RESTATED ARTICLES OF INCORPORATION
OF

BIOPOLYMER ENGINEERING, INC.

The following RESTATED ARTICLEY OF IMCORPORATION of Blopolymer
Englnearing, Inc., 2 for-profit business corpuration organized under the provisions of the Minsesola  —
Businass Corporation Act (the "Corporation®), being duly adopted pursuant o the authority and
pravisions of Chapter 302A of the Minnesorz Business Corporation Act, supersede and toke the piace of
the existing Articles of Incorporation of the Corporation and any amenadments thersio:

ARTICLE I
Corpurate Name

The name of the Comotation is Biopolymer Engineering, e

ARTICLE If
Begistered Office snd Agent
‘The address of die lnitial repistered office of the Corpotation i) 405 Second Avenue,
South, Minnsapalis, Mi 55401 (Hennepin County); and the name of its indtiad registered agent al
such addeess Is; CT Corporation System.
ARTICLE HT
Capital Stock

A The aggregaie number of ghares which the Corporation shall have authocly ta
{ssuo 1 10,000,000 shares of Conumon Stosk having a par value of $0.01 per share.

B, The Comman Stock shall bs divided into two (2) classes &5 follows:

Clax A Common Stock ~ Nine Million Nine Hundrad Thoussnd {9,900,00¢3
ghares.

Class B Common Stock - One Hundred Thousend {100,300 shares.

The designations, powers, rights and preferances of holders of Class A Common Stock
and Class B Comumon Stock, respectively, and the qualifications, limitations or restristions thereof Jn
respect ta the caphial stack of the Corporation shall be identleal (n all respects, except & follows:

_ Notwithstanding the proportionate ownetship of tre Common Stock,
the hotders of Class A Commten Stock and the holders of Class B Comumon Stock e2ch shall bs entltled
gark passy to recelve Bty percent (5D%) of the first $5,000,000 In dividende patd by the Corporatlon,
wher Bnd 8s dectarsd by the Boatd of Directars, in cash cot of any funds legally available therefor,

050892
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Dividends psid by the Compo-ation afier the fiest $5,000,000 in dividends shall be pald ratably to the
holders of the Common Stock (regardiess of whether Class A Common Stock or Class B Common Stock
is held) in accordance with their percentage ownership in the outstanding Cammon Stock.

C. The holders of stock of the Corporation shall have such preemptive or other
subseription rights as are provided for under Section 302A.413 of the Mianesota Business Corporation
Act, and shall be entitied, & of tight, to purchase or subscribe for any part of the unissued stock of the
Carporation and of any additional slock issusd by res50n of any increa:= of aulhorized capital stock of
the Corporation and other securitias convenible into stock of the Corporation, 4 contemplated by Section
302A,413 of the Mianesota Busineas Corporation Act.

ARTICLE TV
Limitations oo Transfer of Stock

The transferability of any of the stock of the Corporation may be restricted from time o R
time by the shareholders by appropriate provisions in tie Bylaws.or by sgreement 0r agreemenis entered
Into by a sharehiolder or shareholders with the Corporation and/for any other sharchalder or shareholders,
and/for with any third persons, and tie shazes of stock of such shareholder or shareholders thereupan shall
be subect to such Bylaws, agresment or agresments and shali be transferabls only upon proof of
compliance therewith; provided, however, that such Bylaws, agreement or agreements shall be filed with
the Corparation and referance thereto placed on the certificate or certificates of stosk, ,

CERTIFICATE

1, Danlel K. Conness, the President of the Corporation, do hereby certify that the
foreguing Restated Articles of Incorporation contaln amendmants 10 the existing Articles of Incorporation
of the Corporation adopted as of August 7, 1997, by the Boad of Dirsctors and Shasehelders, in
gecordance with Chapter 3024 uf the Minnesots Business Corporsian Ach

Executed on bshalf of the Corporation 3s of the Bth day of August, 1997,

BIOPOL
By:

antel K. Conners,
President -

The Standerd Industrial Classificatlon Code that most “ccurately describes the nature of
the buslness of the Corporation is &1

Tha foregolng lnstrument was drafted by and, fter fifing, should be returmed o, Robert H, Macs, Ir.,

Paralegal, Folsy & Lardner, 777 Eaxt Wisconsin Avenue, Mitwsukes, Wisconaln 53202-5367 (Phooe:
414-297-5684).

STATE OF MINNESOTA
DEPARTMENT OF STATE

FILED
» aug o et
/,éwam

A
Secrsiary of Sata
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REEL: 026325 FRAME: 0642



e 3308
an-437 .
( EXHIBIT &
ARTICLES OF AMENDMENT
TO RESTATED ARTICLES OF INCORPORATION

oF
BIOPOLYMER ERGINEERING, INC.

The following ARTICLES OF AMENDMENT of Blepalymer Eoginecring, Ivc., a for-
profit business corporation organized undar the pravisions of the Minnessta Business Corporation Act
(the "Corporation™), hsve been duly adopted pursuant to the authority and provisions of Chapter 3024
of the Minnesota Business Corparation Act)

1 Corpagate Mame: The name of the Corposation I8 Biopolymer Enginesring, Ine.

2 These Articles of Amendment are effectiveupon fling thereof with the Minnesots
Seceeinry of State,

3. ARTICLE W, Parapraph A, of the Restated Anicles of Incorporation of tie
Corporation, filed Avgust 22, 1957 in the affice of the Minnesota Secretary of State, is heteby amendzd
in lts entirety to read v 0 wr

A, The a;arepate amber of sharey which the Corporation shali
have suthority (e lssue i3 10,000,000 shaces of Common Stock baving 3
par value of One Dollar (§1.00) per share.”

4. The foregoing d has been adopted puravant fo Chapter 302A. of the
Minnesots Business Corporation Act.

J, Danicl K. Conners, the President of the Corporation, do bershy cenify it the
forepoing Articles of Amendmant (o Restated Anleles of Incorporation contain amendmeats (o the existing
Resiated Articlas of Incarporation of the Corporation sdopied 83 of Dezcember 9, 1957, by the Board of
Directors and Sharcholders, In accordancs with Chapler 302A of the Minoeeow Businzss Corporatlon
Act. | furiher certify tat T am euthorized {o execute this amendment and 1 further cenify thal §
understand that by signing this amenttment, [ am subjeet 1o the peaalties of perjury a3 set forth In Srtion
509,48 az IF T had sigozd (s amendment under oath,

rcated on befalf of the Corpoention as 9
STATE GF MlNNESDTs
osmm;ﬁts DGF STATE BIOPOL

Byl XA/ <
DEC 0.9 1957 Danie K. Caex,
Losbsst Showit President

Suarehory of $iate 10 siandard Indusurlal Classification Code tiat most aeeurately deseribes {he nature of
the business of the Corporation 1s §2.

The foregoing Instrument was desfted by and, afier filing, theuld be returned to, Roben H. Mage, Jr.,

Purslegal, Foley & Lerdner, 777 Eest Wiscorain Avenue, Milwsukes, Wisconsin 532025367 (Phooe:
414-297-5634).

382 & Paran
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RESTATED ARTICLES OF INCORPORATION
OF
BIOPOLYMER ENGINEERING, INC,

The following RESTATED ARTICLER OF INCORPORATION of Biopolymer
Engineering, Inc., & for-profit busingss corparation organized under tie provisions of the
Minnesota Business Corporation Act (the “Corporation™), being duly adopted pursuant to the
authority and provisions of Chapter 302A of the Minnesota Business Corporation Act,
supersede and take the place of the existing Articles of Incorporation of the Corporation and
any amendments thersto:

ARTICLE 1
Corporgte Name
The name of the Corporation Is Biopolymer Engineering, Ine. /
ARTICLE I
Registered Office and Agent

The eddress of the initial registered office of the Corporation is: 405 Secord
Avenue, South, Minneapolis, Minnesota 55401 (Hennepin County); and the name of its jritia!
registerad agent at such address is: CT Cerporation System.

ARTICLE Il
Capite] Stock

A.  The aggregate number of shares which the Corporation shall have
authority to lssue ls 10,000,000 shares of Commion Stock having a par value of $0.01 per

share,
B. The Common Stock shall be divided into tree (3) classes ng follows:

I Class A Common Stock - Eight Million Nlae Hundred Thousand
{8,900,000) shures;

2. Class B Common Steck - One Hondred Thousand (100,000
shares; sad

3 Class © Common Stack ~ One Million (1,000,000 shares.

©01,592824.1 086108 -1
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The designations, powers, rights and preferences of holders of Class A
Common Stock, Class B Common Stock and Class C Common Steck, respsciively, und the
qualifications, limitations or r+strictions thereof in respect to the capital stock of the
Corporation shall be identical in nlf respects, except as follows:

Dividends.

The furst $5,000,000 in dividends paid by the Corporation, when and as
declared by the Board of Directors, in cash out of any funds Jegally availabie therefor shatl be
paid a5 follows:

1. The Class B Common Stock shareh~iders shall receive parri
passu fifty percent (50%) of the first $5,000,000 in dividends paid by the Corporation;

2. The Class C Common Stock shareholders shall receive pargi
possu & dividend equal to the sum of (i) the total dividend declared by the Corporation,
(i1} divided by the total number of outstanding shares of Common Stock in the
Corporation, and {iil) multiplied by the total number of outstanding shares of Class C
Common Stock; and

3. Any remaining dividend amoun shall be paid to the Class A
Cormmon Stock shareholders parsi passu.

Dividends paid by the Corporation after the first $5,000,000 in dividends sball
be paid ratably 1o the sharcholders (regardiess of whether Class A& Corumon Stock, Class B
Common Stogk or Class C Common Stock is held) in accordance with theis percentage ’
ownership in the outstanding Stock.

C.  The holders of stock of the Corparation shall have such preemptive of
olher subscription rights as sre provided for under Sestion 302A.413 of th Minnesela
Business Corporation Act, and shall be entitled, as of right, to purchase o1 subsaribe for any
part of the vnissued stock of the Corporaiion and of any additional stock lssued by reason of
any increase of authorized capital stock of the Corporation and other securities convertible into
stock of the Corporation, s contemplated by Section 302A.413 of the Minnesota Business
Corporstion Act,

ARTICLEIV

'

+] 13 L,

The transferability of any of the stock of the Corporalion may be restricted from
time to fime by the shareholders by appropriate provistons in the Bylaws or by agreement or
agreements enicred into by & shareholder or wharehiolders with the Corporation and/or any
other shareholder or shareholders, andfor with any thlrd persons, andt the shares of stock of
such shareholder or shareholders thercupon shall be subject to such Bylaws, agreement or
agreements and shall be transfetable onfy upon proof of compllance therewlth; provided,

UP13I2824.1 2

PATENT
REEL: 026325 FRAME: 0645



however, tiat such Bylaws, sgreement or agreements shall be filed with the Corporation apd
reference thereto placed on the certificate or certificates of stack.

CERTIFICATE

1, Daniel K. Coaners, the President of the Corporation, do hereby certify that
the foregoing Restated Articles of Iacorperation contain amendments lo te existlng Articles of
Incorporation of thz Corporation adopied as of Ty i, 1598, by the Board of
Directors and Shareholders, in accordanve with Chapter RA of the Minnesota Business
Corporation Act,

Executed on behalf of the Corporation as of the '_31_‘*day of J"-Jz , 1998,

BIOPOLYMER ENG /fm%
By: % /m

Danlel K. Corness,
President

The Standard Industrial Classification Code that most accurately describes the
natute of the business of the Corporation is 87.

The foregoing fostrument was drafted by and, afier filing, showld b returned to, Robert H.
Mace, Jr., Paralegal, Foley & Lardner, 777 East Wisconsin Avenuz, Milwaukee, Wisconsin
53202-5367 (Phone: 414-297-5684).

STATE OF MINNESOTA
OEPARTMENT OF STATF
FILED

AUB 101998
/«&.&wm

6913328241

3 Secrstary of Slate
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MINNESOTA SECRETARY OF STATE

READ IHSTRUCTIONS LISTED BELOW, BEFORE COMPLETING THS FORM.

1. Only complete the "Amendment of Asticlas of Incomoration” fom If you Bre making changas ftems 2-4 of the
prnus! Registration” form {reverss side),

2. Typs or print in bisck Ink.

3. Thore is a $36.00 fae payable to the Secrelary of State for fillng ihls “Amendment of Aiicles of Incarporaticn”
4, Retum Completed Amendment Fony and Fea 1o the address lisled on the bottom of the form.

CORPORATE NAME: (List ihe name of the compary fiorto eny dasirad name changz}

giopolymar Engineering, Inc.

This amendment is slifective on tha day i s fifed with the Secretary of Stale, unless you indlcate anothar date, no
fater {has 30 days efter fting Witk the Secratary of State.

The following amendmeni(s} of atiddes regulaling the stove comporation ware adopled: {insert full text of newly
amended articte{s) indicaling which atticle(s) is {are} baing amended or added.) 1 the full text of the amendmant wilt
not ft in the space prvided, attach additional aumbered pages, {Tolal number of pages tntiuding his formn—

ARYICLE 1z

tha address of the registered office of the Corporation im:

yyx ETVA Sveedr -
o g S&
ST Aave o pRI e e,

‘This amendment has been approved pursuant to Minnssola Slelules cheplar 302A or 317A. | ceillly that | am
gutharizad o execule thls smandment and | futher cerlfy that 1 yndursiand that by signing tiis smandment, | B
subjact fo the penaliies of perfury es sat forth in section 809/28 as I | had signed thia amendment under oath,

ATAT A !
Dandel K. CGAREYD igionatym of Authodzed Person)

It you haye any quasiions plaase -antact the Secratary of State's tifica FOR OFFICE USE ONLY

£ {812) 2082803,
s STATE OF MINNESOTA
RETURN TO: DEPARTMENT OF STATE

FILED
Secretary of Slate/Racords Procossing Section :
180 Stte Offics Bidp., 100 Constitition Ave, JUL 15 1089
SL. Paul, 1N 55165-1260 Fsg Kiprspo
Boralary of Yoty ‘“/l

DRR2II40E IHT

(008 - 679798}

L L2 L Ll
AL T ustaan
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AMENDED AMD RESTATED
ARTICLES OF INCORPORATION

OF Q/Y]-*L/SHI ’

BIOPOLYMER ENGINEERING, INC,

The undersigned, Chief Executive Officer, herely states that the Directors and
Shareholders of the Corporation unanimously agreed on January 14, 2000 to amend and
restz e the Articles of Incorporation of Biopolymer Engineening, Inc. Such Restated Articles
of Incorporation to supersede the original articles and all previous amendments theretor

ARTICLE1
The name of this corporation is Biopolymer Engineering, Inc.
ARTICLEII

The registered office of the Corporation is 445 Ewma Sweet, Suite 58, Minnespalis,
Minnesor 55106,

ARTICLE IlI

A Clasesof Sradk

1. Authotized Shares,  The Carporation is authorized 1o issus two classes of
stock to be designated, mp:::'&;lz, "Common Stock™ and *Preferred Stock® The total
sumber of shares of capicl thas the Corporation is wuthorized to fssae is One
Hundred Mllion (100,000,000) shares, of which Twenty Million (20,000,000} shares shali be
Canmon Stock and Three Hundred Fifty Thousand (350,000) shares shall be Preferred
Stack, sach with a par value of $0.01 per share. Thersare two serits of Preferred Stock. The
first series of Preferred Stodk shall be designated *Seriey A Preferred Stock,” consisting of
On2 Hundred Thousand (100,000) shares. The sacond series of Prelerrsd Stock shall be
designuted “Series B Preferred Sjock,* consisting of Two Hundyed Fifty Thousand (250,000)
shares, Tha Series A Preferved Stock and the Series B Preferred Siock are roferred to berein
collectively as the “Preferred Stock ™

2 DsusnceofShams.  The Board of Directors of the Corporation is
suthorized from dims to time to scoept subscriptions for, isste, sell and deliver sthares of
stock of ey dass or eeries of the Corpotation, and the tights to purchass securities of the
Carporation; to smch persons, at such time, for such considerstion, and upon such terms and
conditions as the Board of Directors shall determine,

040104

v
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3 Class and Seqes of Shares.  The Board of Directors of the Corperstion is
furthier authonzed 1o issue more than ane class and/or series of shares and has the power to
fix the relative rights and preferences of any such classes and series.

B. Rights, Preferences apd Resiretions of Crelerred Stock, The rghts, preferences, and
privileges of the Preferred Stock are as follows:

1. Dividend Rights The holders of the Preferred Stock shall be emitled 1o
receive dividentds, parri passu with the holders of the Cammon Stock, when and as declared
by the Board of Directors, out of any assets of the Corporation legally availible therefor,
such dividends as may be declared from time to time by the Board of Directors.

2. Voung [ights.

) Geperdly. The Prelerred Stock and Common Stock shall vorte
together as one chiss at-any annual or special meeting of stockbolders of the Corporation,
and may sct by wrien consent in the same manner as the Comuon Stork, Each holder of
shares of Preferred Stock shall be entitled to the number of votes equal w the largest
nurnber of whole shares of Common Stock into which such holder’s sgaregate number of
shares of Preferred Stogk are onnvertible pursuant to Section 4 below immediarely sfter the
close of business on the record date fixed for such meeting or the effective date of such

written consent.

{)  Comome Action, Except as expressly provided herein or s
required b law, the Corporation shall not, without the approval by vote or wiitten consens
of the hotder of at least a majority of the then oumnmﬁn shares of the Preferred Stock,
voting tuget't as 2 clasy declare and pay or set aside funds for the payment of any dividend
wr distriban u with respectto any share of Comaon Stock.

(&  Elsction of the Board of Direaors. The holders of die Series A
Preferra. © &, votingasa elass, shll be entitled to elect two (2) directors of the

Corpors. =, in) the holders of the Series B Preferred Stock shall be ensitled to elecc ane (1)
direcsor i Corporation, for 50 Jong s st Jeast One Hundred Thowsand (100.000) shures
of Sere.  iveferred Stock is outstanding, and swo directors of the Comporation so long as
at jan rwo Hundred Thoussnd (200000) shares of Series B Prelermed Stock are
outseands o s (i) the holders of ths Common Stock shall be entitled to name the
TOTRUALT CIPIS,

- wpiidation Rights.

¥)  Upon any liquidation, dissolution, or winding up of the ration,
whethe: .ot o or iavoharary, befors sy distribution or payment shudl be made to the
holders 0¥ & immon Stock, the holders of Preferred Stock shall be entitled to be paid
outof the - f the Corporation an amount per shars squal to the applicabls Liguidation
Preferenc: upon sny liquidation, disribution, or winding up, the musets of the
Caporu-« - be insufficient 1o mal's payment in full to all holders of Prefemed Stock of
the Ll “a o+ seforence set forth ins this Section 3(s), then such assets shall be distributed
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among the holders of Preferred Stock a¢ the time ouistanding, raably in proportion o the
full amouns to which they would otherwise be respeatively entitled.

(b}  Afer paymen of the full liquidstion preferences of the Preferred Stock
a3 set forth in Seaions 3(2) sbove, the remaining assets of the Comparaion legally avaslable for
distribution, if any, thall be distributed ratablly to the holders of the Comrmon Stock.

¢} The lollowing evenss shall be considered & liquidation under this
Section:

() any consolidution or merger of ‘he Corporation with or imo
any other corpuration or sther entity or pesson, or any other corporate reorganization, in
which the stodkholders of the Corporation immediately prior (5 such consolidation, merger
or reorganization, own less than 50% of the Corporation’s voting power immediately after
such consolidation, menger or revrganizaion, or any tunsiction or series of related
transsctions to which the Corporation is 2 paty in which in excess of Hifty percent (50%) of
the Cospo-stion's voting power is transferred; or

@}  a sale, Jease or other disposition of all or substantially alt of
the 2sz21s of the Corporation.

4 Converdon Rigiss. The Preferred Stock shall have conversion rights ax
follows:

()  AwomxisConversion. Each share of Preferred Stock shall

mmnf:%:lfdhﬁcOﬁmghydmﬁxmmMémdmﬁ
Preferred Stk shall be conventible into that mumber of fully-paid and nonassessable shares
of Conynon Stock that is equal to Onginal Series A Iisue Price divided by the Sedes A
Coaverson Price. Each share of Seriet B Preferred Stock shall be convertible imo that
sumber of fully-piid and nonassessable shares of Commes: Stodk that is equal to Origind
Sevies B Issue Price divided by the Series 3} Conversion Pries.

&) Moo ol Cogvasion. Mo fractiosal shares of Common Stock
shall be issued upon tonversico of Preferred Stoci, In e of any fractional shares vo which
the holder oherwise be enided, the Corporstion shel pay cash equal to such fraction
muhiphed by the then fair market valuc of such frsctional shures a3 determined by the Board
of Directons of the Corporation.  For such purpose, all shares of Preferred Scock held by
each holder shall be sggregated, and ary regting fractional share of Commion Stock shall be
pad in cush. Upon the sutomatic conversion of Prefined Stodk pursuant o paragreph 4(s)
sbove, the mustanding thares of Preferred Stock shall be converted sutomaielly without
sy funther action by the hokders af such shares and whether e not the certificates repre-
m&dﬁu&(&wtﬁﬂbﬂ be Wmin certify mdm.

; ot be obligated to issue centificates evidencing
the shares of Common Stock ixusble such sute “stic conversion unless sither the
certificates svidencing such shares of Preferred Stock are delivered 1o the Corporstion or its
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transfer agent as provided sbove, or the holder natifies the Corporation e s wrwufer agent
that such certificates have been Jost, stolen or desiroysd and exevutes an zgreement
satisfactory to the Corporation w indemnify the Corporation from any loss incurred by it in
connection with such cenificass.

The Corporation shall, as soon as practicable afier such delivery; or after such
agreement and indemnification, issue and deliver at such office to such holder of Preferred
Stock. a ceruficate or certificates for the number of shares of Commoa Stock to which he
shalt be entided 23 aforesaid and « check p. #tble to the holder in the amount of auy cash
amourns payable as the result of a converson imo {ractional shares of Common Stock,
Such conversion shall be deemed (0 have been made inunedixely prine 1o the close of
busintess o the date of such surrender of the shares of Preferred Stock to be converted, and
the person or persons entitled to receive the shares of Common Sock issusble upon such
conversion shall be trested for ali purposes as the record holder or holders of such shares of
Cominon Stock on such dare; provided, however, the conversion may, at the option of any
holder tendering Preferred Stock for conversion, be conditionsd upon the dosing of the sale
of secusities pursuant to the Qualiied Public Offering, in which event the n(s) entided
to receive the Common Stodk isauble upon such conversion of the an Stock dhall
10t be deemned to have eonventer) such. Prefurred Stock umdl immedistelv prior to the doding
of she sale of such securities.

{©  Adusmensie Conversion Price.

{ g TH LRI it F U '.‘Y \ik S LE £ ‘.".’. 0 SN
Stodk. m&wm&omn&ngdmofm&o&d:ﬂhnw@y
split, stock dividend or seherwise), imo a grester mumber of shares of Common Stock, the
Conversion Prices in effect for any series of Preferred Stock immediaely prior to wich

reclassification or otherwise) into a lesser number of shares of Common Stock, the
Conversion Price for any series of Preferred Stock in effect immediaely prior to such
wmbh?ﬁm:lyﬁ.mamuﬂywihtfwdﬁaimofmchmbinﬁmube
propordonately inceeased.

i) Adrs r Reclunficatic change sod Substingion
[hheCemnm&mgismblmpmm jont of the Preferred Stock shall be changed into
the game or 2 differert rumber of shares of any other dass or dasses of stock, whesher by
capd mpﬁﬁmrednsﬁﬁuﬁonatu&uwke(ﬂhalhm:wb&iﬁimumb&mﬁm
dnhmwvﬂd&rdxvr),t&c@uwﬁm?@ut@mheﬂmﬂy&mmbﬁ

the Preferrad Stock inymadiately before that change.

Coptificate of Adiusments. Upon the ocourrence of esch adjusment
wmdﬂmé?fmy&mﬁm?ﬁmpumtmhﬁs&dm&,&mﬁxmmnh

*
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perse shall prompuy compure such afjustment or readjustment in accordance with the
terms hereol and furnish to cach holder of Preferred Stock a certificate sening forth such
adjusiment or mgdmm and showing in imﬂ the di;aas upon which such adiunme? or
readjustment is The Corporation shall, u e written at any time of any
helder of Preferred Stock, Runish or cause 10 bcpo(:mishnd o sumdn 1 ke centificate
seiing forth i) such adjustments and readjusiments, (i) the Conversion Prices & the time in
effect, and (i5) the numker of shares of Common Stock and the amount, if any, of other
propery which at the time ~vould be reccived upon the conversion of Preferred Stodc

©  Noties of Reord Due. In the evem that the Corporation shall
propose &t any time: (i) to dedare any dividend or distribation upon its Comuman Stodk,
whether i cash, property, sock or other securities, whether or niot a regulr cash dividend
and whether or not out of eamings or exmied: swrplus; (i) to offer for subscription pro rata
tar the holders of any dass or series of 315 stovk any additional shares of stock of any class or
series or other rights; {iif) to effect any reclassification or recapitalization of its Common
Stock outstanding involving 2 change in the Commeon Stock; or (iv) to merge with o7 into
any other carporation, or sell, lease or convey all or submastially all its property or business,
or to liquidate, dissolve or windup; then, in connection with each such ever, the
Coxporation shall send to the holders of the Preferred Stock st leass 20 days' prior writen
notice of the date on rhich a record shall be taken for such dividend, distcibation or
subscription rights {and specifying the date on which the holders of Common Stodk shall be
mmhj' thereto) or for ining rights to vots in respect of the matters referred to in
clauses. {ii) and (v) above. Eatit such writen notce thel! be given by first diss madl,
postage or nmivadlly secognized couriey, or delivered,
10 the holders of Preferred Stock arthe for each such holder a8 shown on
the books of the Corporaticn.

(f) servabion of Stock [siughle Loon caveegon. The ration
shall 2t all times reserve and keep avaibble out of s suthorized bt usissued shares of
Common Stock, solely for the purpose of effecting the conversion of the shares of the Pre-
ferred Stock, such number of its thares of Common Stock s shall from time to time be
sufficient to effect the conversion of all then ousmanding shares of the Preferred Stock; and
if &t any time the mumber of suthorized bus unissued shares of Common Stock shall sior be
mﬁduuwafmwgﬁmﬁmohﬂthmm' s!uraofd;z?ttfemdﬁ&,:he
Corporation such corporate sctian as may, in the opinica of its countel, be neces.
saty to increase is suthorized but unissued shares of Common Stock w0 such number of
shares as shall be sufficient for such purpose.

&  CetsioDefiii

*Conversion. Price” o "Cemvenion. Prices® shall mean the Series A
Coaversion Price and th» Series B Convernion Pricz.

“Cogversion Righty™ means the right of s holder of Preferred Sharss to
convert shares of Preferred Stock imo Comimon Stock ax apecified in Section 4,
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“Compontion” means  Biopolymer Engincering, Inc, & Minnesoa

corporation.

“Liquidution Prelerepes™ means, with respect 10 the Seres A Preferred
Seock, the Original Series A Issue Price multiplied by 5 ; and, with respect to the
Series B Preferred Stock, the Original Series B lssue Price multiplied by 2. The Liguidation
Preference of a series of Preferred Stock shall be subject vo adjustments for stock splity,
combinations and the like with respect 1o such series of Preferred Stock.

*Qriging Series A bsue Price” shall mean $5.00 per share of Series A
Preferred Stock.

*Chiginal Series B Issue Price” shall mean $5.00 per share of Series B
Preferred Stock.

“Preferred Stack” means the Seres A Preferred Stock and the Series B
Preferred Stock

*Qulifisd Public Offering™ shall mean an underwrinen public offering
pursuant o an effective registration statement under the Securities Act ) after giviog effexs
to which the Common Stodk i lied on & United St.tes national stock exchane or quoted
on the Nasdag Naionad Market Xin-n of 3 sucecssar thereto, (i) resuliing in proceeds to
the Corparation of not less $5 milion (prior to expenses and wnderwriting
commissions) and (iif) & an offering price pee share equal 10 2t least §3 {us appropriately
adjusted for furre modk splics, stock dividends. recapitalizavions and similar sransictions

affecting the Common Stoch).

“Securides Ats™ means she Seourides Act of 1933, & amended, or any
successor federa) statwe, and the rules and reguivions of the Securires and Exchinge
Commission thereunder, all as the same shall be in effece st the time,

ne

£1riee A Convenion Price” shall initialy be $5,00, and shall be subject 10
sdjusment 2 provided in Section 4(d) of Division B of this Aradle I,

“Saries A Preferred Stok” means the Series A Prefured Stock of the
Corporation, par value $01.

*Seies B Conversion Price” s}uﬂinin‘nmbc $500, and shall be subject 10
adjustment as provided in Section 4(d) of Division B of thi Astide I

*Geries B Preforred Stock™ means the Series B Preferred Stock of the
Corporation, par value Z01
€. Rightsof Comapon Sods

1. Dividend Richs The holders of the Common Stock shall Le entiled to
receive dividends, parri passu with the liolders of the Preferred Stock, when and as declsred

&
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by the Daard of Directors, out of any assets of the Corporation legally availible therefor,
such dividends as may be declared from time to time by the Board of Directars.

2 Liguidutien Rights. Upon the liguidation, dissolution or winding up of this
Carparation, the assess of the Corporation shalt be distributed as provided in Section 3 of
Division {B) of Asticle 111 hereof.

3 Voung Rights The holder of cach share of Commen Seodds shall have the
fight 10 one vote, and shall be entitled to notice of any shareholders” meeting in accordance
with the Bylaws of the Corporation, and shall be entitled to vote ypon such matters snd i
such manner as may be provided by lsw,

ARTICLETY

Mo sharcholder of this corporation shall have any preemptive rights. No
shareholder shall be entitled 10 any curmulative voting rights,

ARTICLEV

The affirmative vote of the holders of a majority of the vouing tpawer of the sharey
represented and voring at 2 duly held meeting of the shareholdsrs of thie carpomton is
required for an action of the shareholders, except whare Minnesota Starutes, Chapter 3024,
require the affirmative vote of a majority of the voting power of al voring shares, The
Board of Directars s'all have the sutherity to issue sharés of w class or series to holders of
shares of another class or series to effectuate share divide. . splits, or conversion of its

outstanding shares,
ARTICLEV]

pmw‘dﬂf dxmfg}fgu:f this directors of chis corporation shall be fad in the manner
ARTICLE YII

Anyac:iourequiredorpembadmbeukmnamgofﬂwBcardofDirtaou
of this corporation not needing spproval by the shareholders under Minnesot Statutes,
Chpw&ﬂm,maybeukmhwﬁumwionﬁgnedbytbemmbuofdhdmthnmuﬂ
bcrcquimdtoulw.wchaaionnimeﬁn;ofmtkwdofm«annwhidxaﬂﬁmaon
werg present.

ARTICLEVill

No direczor of this Corporation shall be personally liable to the Corporation or its
shareholders for monetary damages for breach of fiduaiary duy &8 director, excepe for
thdA/& for any breach of the director’s duty of o to the Corporation or s
shareliclders; () for scts or omissions not in good faith or thut inveive intentional
miscunduct or 4 knowing violation of lsw; {iii) under Sections JO2A.559 aud 80A.23 of the

7
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Mingwsota Statutes; (iv) for any transaction from which the director derived any improper
personal beaelit; (v} for any acx or omission aocurring prior to the date when this provision
becomes effective,

The prowsmns of this Anicle V) shall vor be deemed to limit or predude
indemnification of a director by the corporation for avy liability of 3 dicector which has not
been elimingted by the provisions of this Article.

If thse Minnesota Statutes hereafier are amended to authorize the lunher elimination
ar limitation of the liability of directors, then the lisbility of a director of the corporation
shall :}:delmumwd ar limited o the fullesr extent perminad by the Minnesoia Starutes, a5 30
amen

N WITNESS WHEREOF, I have hereunto sex my hand this 147 4y of Janvary,
2000,

Dan Connery, President

41819 1

GrATE OF MNNESOTA
LD -

JAl 14 2000
Yigrsp?

Cogartrd of Stie rf\
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CERTIFICATE OF CORRECTION Cf /4] -‘C/S- 17/
FILED TO CORRECT A CERTAIN EHROR IN
‘THE AMENDED AND RESTATED
ARTICLES UF INCORPORATION
OF BIOPOLYMER ENGINEERING, INC.
FILED IN THE OFFICE OF
THE SECRETARY OF STATE OF MINNESOTA
ON JANUARY 14, 2000

Biopuiymer Engiacering, Ine., v comporation tncarporated and vaisting undec nnd by virtue
of the Minnesotn Bushess Corpornion Act,

DOES HEREBY CERTIFY:
L The pame of the corporution is Biopalymer Engineeriag, Ine.

2. That Amended ot Hestaied Arifvles of Incorpormtion of Biopolymer Engineering,
Tné. were Tifeit by (e Sceretury of State of Minncsota on Junuory 14, 2000 and that said Amended
and Restated Articles requires correction.

EN The inaccaracy or defect uf said Amended nnd Restated Articles of [ncorporation iy
w be correcled by thie delction of Articte 1, Section B, subpart 2(b} therefrom, and the fnsertion
of the following replucement provision:

) Corporaie Aciion. () Bscept us expressly provided hereln
of us reguired by law, tlre Corporation shall not, witliort the approval by vois or
written consent uf the holders of st lenst o majorlty of the dies outsianding shares of
e Preferred Stock, votlng together as o clnss declone wnd puy of sctastde funds for
ihe paynwent of oy dividend or distribution with resprect to any share of Coinpion
Stuck: (Ih Without the unanimous approval of The Board of Directors, the Company
will oat fssue opiions or wormnts lo purchase shares of the Corpuration’s coplinl
qock for less (hon 50X per share (swbject to adjustment for stock splils,
combinatiuns nod the tikel,

IN WITNESS WHERKGF, said Bloputymer Bngincering, Ine. bas emused this Cenlifivate
to I sigwed by Dawicl K. Comners, ks President, this 16ih day of Jouunry, 2000,

BIOPOLYMEHR ENQINEERING, NG

wi S

Danfct K. Conrers, its Bisahlenthe MAINNESO ! ¢
2 mmﬁ&l) OF STA:

FEB~1 2000 Q&

042263 sfd:r of Swde

D1
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STATE OF MINNESOTA
DEPARTMENT OF STATE

| hereby certify tha? this is 9
Irue cmd gom et copya the
ent.as biled for record in

t’n
gfrea -3 /35’1 0

:,,« « Sevrctary of State

b cwfﬁ o
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FroM MESSERLY 4 LRAMIR P A WESHIL 31 8 H58/T 1051/ UM 7 1

Notice of Change of -
Reglstered Office - Reglatered Agent or Both Q m_ L/b C/
I.  EasttyNams: Biopolymer Engineering, Inc,

2. Registared Offics Address (No. & Street): List 8 complete sirvet address or rural mute and nual
raute box aumber, A pest office box is not acceptable,

3388 Mike Collins Drive Eagan  MN __ s5ug -~
Sted City Siate Zip Code

3. Repistered Agent {(Registered agents aye rauired for foreign entitics but opticna! for binnesots
sompantes);

NONE
1Fyou do not wish o designste an ngent, you must fist "NONE” in this box.
DQ NOT LIST THE ENTITY NAME,

Tis ooesrplisine witk Admesuia Sy, Steron J034. 133, 10800, 124123, or F138.035 Y cenify Wiat Ge tove Lsied
Somgny had rewvirod to changr the enity*s reglsiered office enidfor sgent as ilsted shove.

1 contify that [ am suthorized t execute this notico and 1 further cenify that [ understand that by signicg
this notice § am subject 10 the peneltics of perfury as set forh in Mnrzsot Statuctes Section 609,48 as If 1
bad sigped4hixaptics under oath.

Filing Fees: [Fs2 use by the Secretary of Mate)
Minnesota Corporations, Coaperatives sud
Limited Liabilisy Companfes: $35.00

Non-Minnesots Corporations:  $30.00 OTA
F MINNES
Make chocks payablo to: Seorstary of State STQ;EFQWW GF BTATE
FILED
Retum (o: Minnesota Secrstary’ of Stats ocT 31 2
180 State Office Buildine
100 Constilution Ave. Mo

51, Paud, MW 35155-129%

Aty
$ Gtele
Telephone: 6312961803 Gucialary ¥

SO2584-1
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STATEMENT OF DESIGNATION OF SHARES
BIOPOLYMER ENGINEERING, INC.

The undersigned hereby cerlifies that the resolutions set forth below were duly adopted by
the Board of Directors of Biopolymer Engineering, Inc. {the “Company™) as of Octaber 31, 2004:

Designation of Additional Shares of Common Stock

WHEREAS, the Company’s Articles of Incorporation state that the Company has
authority to issue 100,000,000 shares of capital stock, of which 20,000,000 shares shall
be Common Stock and 330,000 shares shail be Preferred Stock;

WHEREAS, the rernaining shares of the Company’s capital stock are undesignated;

WHEREAS, the Company’s Articles of Incorporation authorize the Board of Directors to
issue more than one class and/or series of its capital stock with the power to fix the
relative rights, and preferences of any such classes and series;

WHEREAS, Minnesota Statutes, Section 302A.401, requires the Board of Directors 1o
approve by affirmative vote the designations, prelerences, rights and limitations of any
class or series of such undesignated stock; and

WHEREAS, it is in the best interest of the Company to approve the designation of such
undesignated stock;

NOW, THEREFORE, IT 1S HEREBY

RESOLVED, that the Board of Directors hereby designate 10,000,000 shares of the
Company’s undesignated stock as Common Stock, $.01 par value; and

FURTHER RESOLVED, that the executive officers of the Company are hereby
authorized and directed to file a statement setting forth the designation of such previously
undesignated stock with the Secretary of State of Minnesota and to do such other
necessary or appropriate acts to use the additional shares of Common Stock to have full
force and effect,

I swear that the foregoing is true and accurate and that 1 have the authority to sign this
document on behalf of the Corporation,

ESQTA
Date: August 17, ZBIWEH%:EK;J;ITI%I;ISS

FILED
w212 M

Wilham L. Gacki, Officer
4234928 1.DOC “Yondes Fekie

Secrelary of State
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STATEMENT OF DESIGNATION OF SHARES
BIOPOLYMER ENGINEERING, INC.

The undersigned hereby certifies that the resolutions set forth below were duly adopted by
the Board of Directors of Biopolymer Engineering, Inc. (the “Company™) as of October 31, 2004:

Designation of Additional Shares of Common Stock

WHEREAS, the Company’s Aricles of Incorporation state that the Company has
authority to issue 100,000,000 shares of capital stock, of which 20,000,000 shares shall
be Common Stock and 350,000 shares shall be Preferred Stock;

WHEREAS, the remaining shares of the Company’s capital stock are undesignated;

WHEREAS, the Company’s Articles of Incorporation authorize the Board of Directors to
issue more than one class and/or series of its capital stock with the power to fix the
relative rights, and preferences of any such classes and serigs;

WHEREAS, Minnesota Statutes, Section 302A.401, requires the Board of Directors to
approve by affirmative vote the designations, preferences, rights and limitations of any
class or series of such undesignated stock; and

WHEREAS, it is in the best interest of the Company to approve the designation of such
undesignated stock;

NOW, THEREFORE, IT I§ HEREBY

RESOLVED, that the Board of Directors hereby designate 10,000,000 shares of the
Company’s undesignated stock as Common Stock, $.01 par value; and

FURTHER RESOLVED, that the exccutive officers of the Company are hereby
authorized and directed to file a statement setting forth the designation of such previously
undesignated stock with the Secretary of State of Minnesota and to do such other

necessary or appropriate acts to use the additional shares of Common Stock to have full
force and effect.

I swear that the foregoing is true and accurate and that I have the authority to sign this
document on bebalf of the Corporation.

ate: ESOTA
Date: August 17, 28@%1;5 R%:gﬁrl%?srsms

AUG 21 2007 (F M

Wilitam L. Gacki, Officer

4234928 _1.D0C - ThHpndes
Secretary of State
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m -
O{ SECOND AMENDMENT OF
AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF
BIOPOLYMER ENGINEERING, INC,

Pursuant to the provisions of Minnesota Statutes Chapter 3024, the following
amendment to the Amended and Restated Articles of Incorporation of Biopolymer Engineering,
Inc. (the “Corporation™)} was adopted by the Board of Directors on May 12, 2008:

Article ITI, Section A, Paragraph 1 of the Amended and Restated Articles of Incorporation
of the Corporation be and it is hereby amended in its entirety to read as follows:

*ARTICLE IIT

A. Classes of Stock.

L. Aunthorized Shares. The Corporation is authorized to issue two classes of stock to
be designated respectively, “Common Stock” and “Preferred Stock.,” The total number of shares
of capital stock that the Corporation is authorized to issue is One Hundred Miliion (100,000,000)
shares, of which Eighty Million (80,000,000) shares shall be Common Stock and Three Hundred
Pifty Thousand (350,000) sharzs shall be Preferred Stock, each with a par value of $0.01 per
share. There are two series of Preferred Stock., The first series of Preferred Stock shall be
designated as “Series A Preferred Stock,” consisting of One Hundred Thousand (100,000) shares,
The second series of Preferred Stock shall be designed as “Series B Preferred Stock,” consisting
of Two Hundred Fifty Thousand (250,000) shares. The Serics A Preferred Stock and the Series
B Preferred Stock are referred to herein collectively as the “Preferred Stock.™

This Amendment will not adversely affect the rights or preferences of the holders of
outstanding shares of any class or secies and will not result in the percentage of authorized shares
of any class or series that remains unissued after the division exceeding the percentage of
authorized shares of that class or serics that were unissued before the division,

Date: May 12, 2008

Vi,

William L. Gackd, Officer

4234928 1.1DOC

SIATE D
MAY 16 2008
Vs Rtk

Secretary of State

PATENT
REEL: 026325 FRAME: 0661



V R AU HEMAREN
/ (/fg D (- aor . 28586540012
STATEMENT OF DESIGNATION OF SHARES
BIOPOLYMER ENGINEERING, INC.

an

The undersigned hereby certifies that the resolutions set forth below were duly adopted by
the Board of Directors of Biopolymer Engineering, Inc. (the “Company”) as of May 12, 2008:

Deslgnation of Additional Shares of Common Stock

WHEREAS, the Company’s Amended and Restated Articles of Incorporation state that
the Company has authority to issue 100,000,000 shares of capital stock, of which
60,000,000 shares shall be Common Stock and 350,000 shares shall be Preferred Stock:

WHEREAS, the remaining shares of the Company’s capital stock are undesignated;

WHEREAS, the Company’s Amended and Restated Articles of Incorporation authorize
the Board of Directors to issue more than one class and/or series of its capital stock with
the power to fix the relative rights, and preferences of any such classes and series;

WHEREAS, Minnesota Statutes, Section 3024401, requires the Board of Directors to

approve by affirmative vote the designations, preferences, rights and limitations of any
class or series of such undesigoated stock; and

WHEREAS, it is in the best interest of the Company to approve the designation of such
undesignated stock;

NOW, THEREFORE, RESOLVED, that the Board of Directors hereby designate

20,000,000 shares of the Company's undesignated stock as additional Common Stock,
$.01 par value; and

FURTHER RESOLVED, that the executive officers of the Company are hereby
authorized and directed to file a statement setting forth the designation of such previously
undesignated stock with the Secretary of State of Minnesota and fo do such other

Decessary or appropriste acts to use the additional shares of Common Stock to have full
force and effect.

I swear that the foregoing is true and accurate and that 1 have the authority ta sign this
document on behaif of the Corporation.

Date: May 12, 2008

STATE OF MINNESOTA
FILED

MAY 16 2008

#ham L. Gacki,
4366464_1.DOC

Secretary of State
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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
- BIOPOLYMER ENGINEERING, INC,

The undersigned hereby certifies that the Second Amended and Restated Articles of
Incorporation of Biopolymer Engineering, Inc. in the form attached hereto as Exhibit A were
duly adopted by the shareholders pursuant to Minnesota Statutes, Chapter 302A. Such Second
Amended and Restated Articles of Incorporation supersede the original articles and all previous
amendments thereto,

1 swear that the foregoing is true and accurate and that I have the authority to sign this
document on behalf of the Corporation,

Daied: January 26, 2010

William L. Gacki
Chief Financial Officer
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Exhibit A
SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION -
OF
BIOPOLYMER ENGINEERING, INC,

ARTICLEI -- NAME
The name of this corporation is “Biothera, Inc.”
ARTICLE 11 - REGISTERED CFFICE

The registered office of the Corporation is 3388 Mike Collins Drive, Eagan, Minnesota
55121.

ARTICLE I - CAPITAL STOCK
A Classes of Stock.

1. Authorized Shares; Establishment of Classes apd Series. The aggregate number
of shares the corporation has authority to issue shall be Three Hundred Million (300,000,000) ~
shares, which shall have a par value of $.01 per share solely for the purpose of a statute or
regulation imposing a tax or fee based upon the capitalization of the corporation, and which shall
consist of Bighty Million (80,000,000) shares of Common Stock, Three Hundred Fifty Thousand
(350,000) shares of Preferred Stock of which One Hundred Thousand (100,000) shall be
designated as “Series A Preferred Stock” and Two Hundred Fifty Thousand (250,000) shall be
designated as “Series B Preferred Stock™, and Two Hundred Nineteen Million Six Hundred Fifty
Thousand {219,650,000) undesignated shares. The Board of Directors of the corporation is
authorized to.establish from the undesignated shares, by resolution adopted and filed in the
manner provided by law, one or more classes or series of shares, to designate each such class or
series (which may include but is not limited to designation as additional common shares), and to
fix the relative rights and preferences of cach such class or series.

2. Issuance of Sharcs. The Board of Directors of the Corporation is authorized from
time to time to accept subscriptions for, issue, sell and deliver shares of stock of any class or
series of the Corporation, and the rights to purchase securities of the Corporation, to such
persons, at such time, for such consideration, and upon such terms and conditions as the Board of
Directors shall determine.

3. Issuance of Rights to Purchase Shares. The Board of Directors is further
authorized from time to time to grant and issue rights to subscribe for, purchase, exchange
securities for, or convert securities into, shares of the corporation of any class or series, and to fix
the terms, provisions and conditions of such rights, including the exchange or conversion basis or
the price at which such shares may be purchased or subscribed for.
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4, Issuance of Shares to Holders of Another Class or Series. The Board of Directors
is further authorized to issue shares of one class or series to holders of that class or series or o
holders of another class or series to effectuate share dividends or splits.

B. Rights, Preferences and Restrictions of Preferred Stock. The rights, preferences, and
privileges of the Preferred Stock are as follows:

1. Dividend Rights. The holders of the Preferred Stock shall be entitled fo receive
dividends, parri passu with the holders of the Common Stock, when and as declared by the Board
of Directors, out of any assets of the Corporation legally available therefor, such dividends as
may be declared from time to time by the Board of Directors.

2. Voting Rights.

(2) Generally, The Preferred Stock and Common Stock shall vote together as
one class at any annual or special meeting of stockholders of the Corporation, and may act by
written consent in the same manner as the Common Stock. Each holder of shares of Preferred
Stock shall be entitled to the number of votes equal to the largest number of whole shares of
Common Stock into which such holder's aggregate number of shares of Preferred Stock are
convertible pursuant to Section 4 below immediately after the close of business on the record
date fixed for such meeting or the effective date of such written consent.

()  Corporate Action. Except as expressly provided herein or as required by
law, the Corporation shall not, without the approval by vote or written consent of the holders of
at least a majority of the then outstanding shares of the Preferred Stock, voting together as a class
declare and pay or set aside funds for the payment of any dividend or distribution with respect to
any share of Common Stock.

(¢} Election of the Board of Directors. The holders of (i} the Series A
Preferred Stock, voting as a separate class, shall be entitied to elect two (2) directors of the
Corporation; (ii) the Series B Preferred Stock shall be entitled to elect one (1) director of the
Corporation, for so long as at least One Hundred Thousand (100,000) shares of Series B
Preferred Stock is outstanding, and two directors of the Corporation so long as at least Two
Hundred Thousand (200,000) shares of Series B Preferred Stock are outstanding; and (iii) the
Comimon Stock shall be entitled 1o name the remaining directors,

3 Liguidation Rights.

(a)  Upon any liquidation, dissolution, or winding up of the Corporation,
whether voluntary or involuntary, before any distribution or payment shall be made to the
holders of any Common Stock, the holders of Preferred Stock shall be entitled to be paid out of
the assets of the Corporation an amount per share equal to the applicable Liquidation Preference.
If, upon any liguidation, distribution, or winding up, the assets of the Corporation shall be
insufficient to make payment in full to all holders of Preferred Stock of the Liquidation
Preference set forth in this Section 3(a), then such assets shall be distributed among the holders
of Preferred Stock at the time outstanding, ratably in proportion to the full amounts to which they
would otherwise be respectively entitled.

PATENT
REEL: 026325 FRAME

: 0665



(b)  After payment of the full liquidation preferences of the Preferred Stock as
set forth in Section 3(a) above, the remaining assets of the Corporation legally available for
distribution, if any, shall be distributed ratably to the holders of the Common Stock.

{c¢)  The following events shall be considered a liquidation under this Section:

) any consolidation or merger of the Corporation with or into any
other corporation or other entity or person, or any other corporate reorganization, in which the
stockholders of the Corporation immediately prior te such consolidation, merger or
reorganization, own less than 50% of the Corporation’s voting power immediately afler such
consolidation, merger or reorganization, or any transaction or series of related transactions to
which the Corporation is a party in which in excess of fifty percent (50%) of the Corporation’s
voting power is transferred; or

{if)  asale, lease or other disposition of all or substantially all of the
assets of the Corporation.

4, Conversion Rights. The Preferred Stock shall have conversion rights as follows:

(a) Automatic Conversion. Each share of Preferred Stock shall automatically
be converted into shares of Common Stock immediately upon the consummation of a Qualified
Public Offering by the Corporation. Each share of Series A Preferred Stock shall be convertible
into that number of fully-paid and nonassessable shares of Common Stock that is equal to
Original Series A Issue Price divided by the Series A Conversion Price. Each share of Series B
Preferred Stock shall be convertible into that number of fully-paid and nonassessable shares of
Common Stock that is equal to Original Series B Issue Price divided by the Series B Conversion
Price.

(b}  Mechanics of Conversion. No fractional shares of Common Stock shall be
issued upon conversion of Preferred Stock. In lieu of any fractional shares to which the holder
would otherwise be entitled, the Corporation shall pay cash equal to such fraction muitiplied by
the then fair market value of such fractional shares as determined by the Board of Directors of
the Corporation. For such purpose, all shares of Preferred Stock held by each holder shall be
aggregated; and any resulting fractional share of Common Stock shall be paid in cash. Upon the
automatic conversion of Preferred Stock pursuant to Section 4(a) above, the outstanding shares
of Preferred Stock shall be converted automatically without any further action by the holders of
such shares and whether or not the certificates representing such shares are surrendered to the
Corporation or its fransfer agent; provided firther, however, that the Corporation shall not be
obligated to issuc certificates evidencing the shares of Common Stock issuable upon such
autornatic conversion unless either the certificates evidencing such shares of Preferred Stock are
delivered to the Corporation or its transfer agent.as provided above, or the holder notifies the
Corporation or its transfer agent that such certificates have been lost, stolen or destroyed and
executes an agreement satisfactory to the Corporation to indemnify the Corporation from any
loss incurred by it in connection with such certificates.

The Corporation shall, as soon as practicable after such delivery, or after such agreement
and indemnification, issue and deliver at such office to such holder of Preferred Stock, a
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certificate or certificates for the number of shares of Common Stock to which he shall be entitled
as aforesaid and a check payable to the holder in the amount of any cash amounts payable as the
result of a conversion into fractional shares of Common Stock. Such conversion shall be deemed
to have been made immediately prior to the close of business on the date of such surrender of the
shares of Preferred Stock to be converted, and the person or persons entitled 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 Stock on such date; provided, however, the
conversion may, at the option of any holder tendering Preferred Stock for conversion, be
conditioned upon the closing of the sale of securities pursuant to the Qualified Public Offering,
in which event the person(s) entitled to receive the Common Stock issuable upon such
conversion of the Preferred Stock shall not be decmed to have converted such Preferred Stock
until imumediately prior to the closing of the sale of such securities.

{¢)  Adijustments to Conversion Price.

(i) Adiustments for Subdivisions or Combinations of Common Stock,
In the event the outstanding shares of Common Stock shall be subdivided (by stock split, stock
dividend or otherwise), into a greater number of shares of Common Stock, the Conversion Prices
in effect for any series of Preferred Stock immediately prior to such subdivision shall,
concurrently with the effectiveness of such subdivision, be proportionately decreased. In the
event the outstanding shares of Common Stock shall be combined (by reclassification or
otherwise) into a lesser number of shares of Common Stock, the Conversion Price for any series
of Preferred Stock in effect immediately prior to such combination shall, concurrently with the
effectiveness of such combination, be proportionately increased.

(i)  Adjustments for Reclassification, Exchange and Substitution. If
the Common Stock issuable upon conversion of the Preferred Stock shall be changed into the
same or a different number of shares of any other class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other than a subdivision or combination of shares
provided for above), the Conversion Prices then in effect shall, concurrently with the
effectiveness of such reorganization or reclassification, be proportionately adjusted such that the
Preferred Stock shall be convertible into, in lieu of the number of shares of Common Stock
which the holders would otherwise have been entitled to receive, a number of shares of such
other class or classes of stock equivalent to the number of shares of Common Stock that would
have been subject to receipt by the holders upon conversion of the Preferred Stock immediately
before that change.

(@)  Certificate of Adjustments. Upon the occurrence of each adjustment or
readjustment of any Conversion Price pursuant to this Section 4, the Corporation at its expensc
shall promptly compute such adjustment or readjustment in accordance with the terms hereof and
furpish to each holder of Preferred Stock a certificate setting forth such adjustment or
readjustment and showing in detail the facts upon which such adjustment or readjustment is
based. The Corporation shall, upon the written request at any time of any holder of Preferred
Stock, furnish or cause to be furnished to such bolder a like certificate setting forth (i) such
adjustments and readjustments, (i) the Conversion Prices at the time in effect, and (iil) 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 Preferred Stock.

-5.
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(e}  Notices of Record Date. In the event that the Corporation shall propose at
any time (i) to declare any dividend or distribution upon its Cornmon Stock, whether in cash,
property, stock or other securities, whether or not a regular cash dividend and whether or not out
of earnings or earned surplus; (ii) to offer for subscription pro rata to the holders of any class or
series of its stock any additional shares of stock of any class or series or other rights; (iii) to
effect any reclassification or recapitalization of its Common Stock oulstanding involving a
change in the Common Stock; or (iv) to merge with or into any other corporation, or sell, lease or
convey all or substantially all its property or business, or to liquidate, dissolve or wind up; then,
in connection with each such event, the Corporation shall send to the holders of the Preferred
Stock at least 20 days’ prior written notice of the date on which a record shall be taken for such
dividend, distribution or subscription rights {(and specifying the date on which the holders of
Common Stock shall be entitled thereto) or for detennining rights to vote in respect of the
matters referred to in clauses (iii) and (iv) above. Each such written notice shall be given by first
class mail, postage prepaid, or nationally recognized overnight courier, or personally delivered,
addressed to the holders of Preferred Stock at the address for each such holder as shown on the
books of the Corporation,

£3) Reservation of Stock Issuable Upon Conversion. The Corporation shall at
all times reserve and kecp available out of its authorized but unissued shares of Common Stock,
solely for the purpose of effecting the conversion of the shares of the Preferred Stock, such
number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all then outstanding shares of the Preferred Stock; and if at any time the number of
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of the Preferred Stock, the Corporation wall take such corporate
action as 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 sufficient for such purpose.

5. Certain Definitions.

“Conversion Price” or “Conversion Prices” shall mean the Series A Conversion
Price and the Series B Conversion Price.

“Conversion Rights” means the right of a holder of Preferred Stock to convert
shares of Preferred Stock into Common Stock as specified in Section 4.

“Corporation” means Biothera, Inc., a Minnesota corporation.

“I iquidation Preference” means, with respect to the Series A Preferred Stock, the
Original Series A Issue Price multiplied by 5, and, with respect to the Series B Preferred Stock,
the Original Series B Issue Price multiplied by 2. The Liquidation Preference of a series of
Preferred Stock shall be subject to adjustments for stock splits, combinations and the like with
respect to such series of Preferred Stock.

“Original Series A Issue Price” shall mean $5.00 per share of Series A Preferred

Stock.

“Original Series B Issue Price” shall mean $5.00 per share of Series B Preferred

Stock.

PATENT
REEL: 026325 FRAME

: 0668



“Preferred Stock” means the Series A Preferred Stock and the Series B Preferred
Stock.

“Qualified Public Offering” shall mean an underwritten public offering pursuant
to an effective registration statement under the Securities Act (i} after giving effect to which the
Common Stock is listed on a United States national stock exchange or quoted on the Nasdag
National Market System or a successor thereto, (ii) resulting in proceeds to the Corporation of
not less than $5 million (prior to expenses and underwriting commissions) and (iii) at an offering
price per share equal to at least $3 (as appropriately adjusted for future stock splits, stock
dividends, recapitalizations and similar transactions affecting the Common Stock),

“Securities Act” means the Securities Act of 1933, as amended, or any successor
federal statute, and the rules and regulations of the Securities and Exchange Commission
thereunder, all as the same shall be in effect at the time.

“Series A Conversion Price” shall initially be $5.00, and shall be subject to
adjustment as provided in Section 4(d) of Division B of this Article IiI.

“Series A Preferred Stock” means the Series A Preferred Stock of the
Corporation, par vatue $.01.

*Series B Conversion Price” shall initially be $5.00, and shall be subject to
adjustment as provided in Section 4(d) of Division B of this Article IIL

“Serigs B Preferred Stock” means the Series B Preferred Stock of the
Corporation, par value $.01.

C. Rights of Common Stock.

1. Dividend Rights. The holders of the Common Stock shall be entitled {o receive
dividends, parti passu with the holders of the Preferred Stock, when and as declared by the Board
of Directors, out of any assets of the Corporation legally available therefor, such dividends as
may be declared from time to time by the Board of Directors.

2. Liguidation Rights. Upon the liquidation, dissolution or winding up of this
Corporation, the assets of the Corporation shall be distributed as provided in Section 3 of
Division B of Article III hereof.

3. Voting Rights. The holder of each share of Common Stock shall have the right to
one vote, and shall be entitled to notice of any sharcholders’ meeting in accordance with the
Bylaws of the Corporation, and shall be entitled to vote upon such matters and in such manner as
may be provided by law.

ARTICLE IV~ RIGHTS OF SHAREHOLDERS

No shareholder of this Corporation shall have any preemptive rights. No shareholder of
this Corporation shall be entitled to any cumulative voting rights.
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ARTICLE V -~ ACTION OF THE SHAREHOLDERS

The affirmative vote of the holders of a majority of the voting power of the shares
represented and voting at a duly held meeting of the shareholders of this Corporation is required
for an action of the shareholders, except where Minnesota Statutes, Chapter 3024, require the
affirmative vote of a majority of the voting power of all voting shares.

ARTICLE VI-DIRECTORS

1. Number. The number of directors of this Corporation shall be fixed in the manner
provided in the Bylaws,

2. Written Action by Directors. Any action required or petmitted to be {aken ata
meeting of the Board of Directors of this corporation not needing approval by the shareholders
under Minnesota Statutes, Chapter 302A, may be taken in written action signed by the number of
directors that would be required to take such action at a meeting of the Board of Directors at
which all directors were present.

ARTICLE VII - LIMITATION OF DIRECTOR LIABILITY

No director of this Corporation shall be personally liable to the Corporation or its
shareholders for monetary damages for 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 shareholders; (i} for
acts or omissions not in good faith or that involve intentional misconduet or a knowing violation
of law; (iii) under Sections 302A.559 and 80A.23 of the Minnesota Statutes; (iv) for any
transaction from which the director derived any improper personal benefit; (v) for any act or
omission occurring prior to the date when this provision becomes effective.

The provisions of this Article VII shall not be deemed to limit or preclude
indemnification of a director by the Corporation for any liability of a director which has not been
eliminated by the provisions of this Article,

If the Minnesota Statutes hereafter are amended to authorize the further elimination or
limitation of the liability of directors, then the liability of a director of the Corporation shall be
climinated or Jimited to the Fullest exlent permitted by the Minnesota Statufes, as so amended.

4674913_3.00C e
ATOIMMIM 30 g*y;
ig?f%g;? Véf; ?%f‘gj“??%’“

s 31 sich il Aidss

sl %a; vaos ot
o s %Q% %}m

PATENT
RECORDED: 05/23/2011 REEL: 026325 FRAME: 0670



