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{Convention de Ia Haye du § Octebre 1861}

Country: United States of Amsrica

This publiec deocument:
has been signed by Jeffrey W. Bulleck

acting in the capacity of Secretary OF State OFf Delawars

baars the seal/stawp of OFffics OFf Secrstazy OFf State

Certified

at Dover; Delawars
second day of June, A.D, 2018

by Sscretary of State, Delaware lspartment of State

No, 202418488

Seal  lotanmy:
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The First Stéft@

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE QF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED I8 A IRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF T“ARROWHEAD RESEARCH
CORPORATIONY, CHANGING IT8 NAME FROM "ARROWHEAD RESEARCH
CORPORATION” 0 "ARROWHERAD PHARMACEUTICALE, INC.", FILEDR IN
THIS OFFICE ON THE FIFTH DAY OF APRIL, A.b. 2016, AT 4:33
O CLOCR B.M.

AND I DO HERERY FURTHER CERYTIFY THAY THY EFFECTIVE DATE OF
THE AFORESAID RESTATED CERTIFICATE I8 THE SIXTH DAY OF APRIL,

A. D, 2016 AT 4:01 OTCLOCK P.HM.

Page ¥

3354811 8100
SE# 20184180421
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Date:

Authentication: 202418424
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State of Deluware
Seevstary. of Siate
Divislon -of Corporatlons
Deliveved 04:28 PM 04852016
AMENDED AND RESTATED FILED. 8433 PR 04/05/2016
CERTIFICATE OF INCORPORATION SR20162091608 - FlleNumber 3354811

oF

ABRROWHEAD RESEARCH CORPORATION
(& Delaware corporstion)

Arrowhead Research Corporation, a corporation organized sad sxisting under the laws of the State
of Delnware (he “Corporation™); doss hereby certify as follows:

{2} ‘The name of the Corporation is Arrowhead Ressarch Corporation, The
Corporation’s origingl Certificate of Incorporation was filed with the Seorstary of State of the State of
Dislaware on Februgry 13, 2001 under the Corporation’s former name, Interdctive Group, Inc.

& This Amended sad Resteted Certificate of Incorporation hay been duly suthorized
and adopted by the Board of Dirsctors of the Corporation in accordance with the provisions of Ssctions 242
and 245 of the General Corporation Law of the State of Delawsare,

{2} Effective as 0f 4:01 pan, (Bastern Time) on April 6, 2016, the Corporation’s
Certificute of Incorporation shall be amended and restated in its entivety to read as follows:

FIRST: The name of the corporation is Arrowhead Phornmesuticals, Inc. {the “Corporation”),

SECOND: The address of the Corporation’s mgistered office in the State of Delaware is 2140
South Dupont Hwy, Camden, Kent County, Delaware 19934, The name of its registersd agent af such
rddreds is Paraoorp lucorporated,

THIRD The purposs of the Corporation is to engage in sny lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware {the “DGCL™),

FOURTH: The total nurober of shares which the Corporation shall have suthority to issug is
150,000,000, of which 145,000,000 shares shall be common stock, $.001 par value ("Common Stock™), and
§,000,000 shares shall be preferred stock, $.001 par value {"Preforred Stock™), The Board of Directors {the
“Board?) is authorized, subject to the Hmitations preseribed by law and the provisions of this Article
FOURTH, to provide for the issuance of the Preferred Stock in series, and by filing a certificats pursuant to
the spplicable laws of the State of Delaware, to sstablish from time to time the number of shares to be
included in each such series, and to fix the designation, powers, preferences and nghts of the shares of each
such serive and the qualifications, imitstions or restrictions thereof, The authority of the Board with respect
1o sach such sevies shall include, but not be Hmited to, the determination of the following: (8) The number of
shares constituting that series and the distinctive designation of that series; (8) The dividend rate, if any, on
the shares of that series, whether dividends shall be cumulative, and, if so, from which date or dates, and the
relative priority, if any, of payment of dividends on sheres of that seriey; (o) Whether that series shall have
voting rights, in addition to the voting rights expressly requived by law, and, if 50, the terms of such voling
rights: (d) Whether that series shall have conversion privileges, and, if so, the terms and conditions of such
conversion, ncluding provisions for sdiustment of the conversion rate in such gvents as the Bosrd shall
determine; (¢) Whether or not the shares of that series shall be redesmable, and, if go, the terms and
conditions of such redemption, including the date or dates upon or after which they shall be redesmable, and
the amount per share payable in the case of redemption, which amount may vary under different conditions
and at different redemption dates; (f) Whether that seriss shall have g sinking fund for the redemption or
purchase of shares of that series, and, if so, the terms and amount of such sinking fund; {g) The righte of the
sharss of that ceries in the svent of a voluntary or involuntary liquidation, dissolution or winding up of the
Corporation, and the relative rights of priosity, if any, of payment of shares of that series; and () Any other
relative rights, preferences and limitstions of that series,

1
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Soslon Convartible o Sicak: Pursuant 1o the authoriiy confereed by this Article FOURTH
upon the B@ard the Board cmatud a series of 46,000 shares of Preferred Stock designated as Series C
Convertible Preferred Stock by filing acertifioate of designations with the Secretary of State of the State of
Dielawsare on Qotober 10, 2013, The voting powers, designations, preferences and relative, participating,
optional or otherspecial rights, and the qualifications, limitations snd restrictiong theveof, of the Series C
Convertible Preferred Stock of the Corporation are s¢ sot forth in &nnex Achereto and are incorporsted hevein
by reference. o

FIFTH: The Bowd v exprossly suthorized to make, sheror repeal the Bylaws of the Corpormtion,
but the stockholders may make additional Bylaws and may alter or repeal any bylaw whether adopted by
thern orothorwise,

SIX'TH: Hlections of divectors need not be by written ballot except to the extent provided in the
Bylawa of the Corporation.

SEVENTH: A divector of the Corporation shall not be Hable to the Corporation or any of fe
stockholders for monetary damages for breuch of fiduciary duty s a divector, except to the oxtent such
gxemption from Hability or limitation thersof {s not permitted under the DBGCL as the same exists or may
hereafter be amended, Auy repeal or modification of the foregoing paragraph by the stockhelders of the
Corporation shall not adversely affect any right or prolection of a direcior of the Corporstion in respect of
any-aet or oynigsion pogurring priorto the time of such repeal crmodification

EIGHTH: The Corporation reserves the vight at any time and from Hme to tine to amend,
alter, change or repeal any provision contained in this Centificate of Incorporation fn the manner now o¢
hereafier prescribed by taw, and all dghts, preforences and privileges of whatscever nature conferred upon
stockholders, dirgctors or any other pevsons whomsoever by snd pursuant to this Certificate of Incorporation
in iis present form or as hereafter amended ave granted subject to the right reserved in this Articls BIGHTH,

[Remainder of Page Iigntionally Left Blank
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IN WITNESS WHEREOF, Arrowhesd Research Corporation has caused this Amended and Rastated
Certificate of Incorporation to be signed by the undersigned duly suthorized officer on this §™ day of April, 2016,

ARROWHEAD RESEARCH CORPORATION

By: /s/ Chuistopher Anzalone
Christopher Anzalone
President and Chisf Bxsoutive Offlcer

[Signature Page to Amended & Restated Certificate of Incorporation]
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ANNEX A

ARBOWHEAD RESEARCH CORPORATION

CERTIFICATE OF DESICNATION OF PREFERENCES,
REGHTR AND UIMITATIONS
OF
SERIVS C CONVERTIBLE PREFERRED BTOCK

PURSUART TOSECTION 151 OF THE
DELAWARE GENERAL CORPORATION LAW

Seation L

_ wis, For the purposes of this Annex A, the following terms shall have the
fllowing meanings:

Al means any Person that, divectly or indirectly through oue or wicers
intermediaries, controls ot is controlled by or is under commion control with a Person, a8 sush terms
gre used in and construed under Rule 405 of the Securities Aot

“Benstinkal QuanolipLimitation” shalt bave the meaning ast forth in Seotion 6(d).

1y” moans any day exsept any Saturday, sy Sunday, sny da} whichisa
v in the United States or any day on which banking insiitutions in the State of
New York are authumzsd orrequirsd by law or other governmental agtion to close.

“Beln” shall have the meaning set forth Jo Seetion §{c)(iv).
“Conmuission” means the United States Seourities and Bxchange Conmniission.

“Curmnon, Stogk” menns the Corporation’s common stock, par value $0.001 per share, and
stock of any other class of securities into which such seoutities may be reclassified or changed after
Ootober 16, 2013,

“Clomman Sook Banivalsniy” rosans any securities of the Corporation or the Subsidiaries
which would entitle the holder thereof 1o scquive at any time Common Stock, inchuding, without
fimitation, sny debt, preferved siock, vights, options, warrants or other instrument that i< at any Hime
convertible iirto or exercisable or exchangeable for, or otherwise entitles the holder thereof to
reesive, Common Stock:

“Crnsenesionn Araint” means the sum of the Stated Value at issue.
“Oomysraion Daty” shall have the meaning sot forth in Seetion 6(a).
SCsisiatog Price” shall have the meaning sst forth in Scetion 6(b),

“Chnvinision Rlaes” eans, coliectively, the shares of Comuon Stock issuable upon
conversion of the shares of Series € Preferved Stock in accordanoy with the terms hereofl

“Lighrifution” shall have the meandng sef forth in Section 7{e).
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Fa iy

means the Becuritics Bxohange Act of 1934, o amended, and the mulssand

“Holda” shall have the meaning given such term in Ssetion 2,

“Iundor Securities” means the Common Stock end all siher Comumon Stock Bquivalents of
the Corporation other than those securities which are expHeitly senior or pari passu o the Series €
Preferred Stock in dividend rights or Bouidation preferencs,

“Ldeuidation” shall have the meaning set forth in Section §,

“Hew Yok Couty” shall have the meaning set forth in Section 8(d),

*Notice of Convergion” shall havethe meaning set forth in-Section-6(a}

“Ciigiond Taaue [nty” means the date of the first fesnance of any shaves of the Serleg C
Breforred Stock regardiess of the nuntber of transtors of any partioulae shares of Sertes € Broforred

Stock and regardless of the number of certificates which may beissued to evidence such Series C
Breforred Stock

“Persor” means an individual or corporation, parinership, trust, incorporated or
unincorporated association, joint venture, Hmited Hability commpany, joint stock company,
govermment (or an agency orsubdivision thereof} or other entity of sy kind,

“Prchass Agreonint” means the Secuvities Purchase Agreement, dated October 8, 2013,
avong the Corporation sand the original Holders, sy amended, modified or supplemented from time
tortivne i accordance with its terms,

Radercoes Py t\pmy shall have the meaning set forth in Section 7(d)

“Ressle R suistration Statement” means a registration statement that rogisters the ressle of
the Conversion Shares of the Holders, who shall be named gs “selling stockholders” thergin and
niests the requivoments of the Purchase Agresment,

“Securities Acl" means the Securities Act of 1933, as smended, and the rules and
regudations promulgated thereunder,

Soek” shall have the meaning aet forth in Bection 2,

R

12ty shall have the meaniog set Torth in Section ${o)().
“Stuted Value” shell have the meaning set forth in Section 2,

“Subsidiany” means any Subsidiary of the Corporstion as defined in the Purchass
Agreementand u‘mﬁi where applicable, slso include any direct or indivest subsidiary of the
Corporation formed or acquired afler the date of the Purchass Agroement.

“oncosssr Butlty” shall have the meaning set forth in Section 7{(d).

“Trading Day” nreans a day on which the principal Trading Market is open for business,
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“Trading Murket” nieans sny of the following markets or exchanges on which the Coramon
Stisck is listed or quoted for trading on the date In question: the NYSE MKT, the Nasdag Capitsl
Market, the Nasdag Slobal Market, the Nasdag Global Select Market, the New York Stock
Exchange or the OTC Bulletin Board {or any succsssors to any of the foregoing),

T amsactos Do’ weans the Porchase Agreement, this Centificaterof Designation
avedd all exhibits and schadules thersto and hersto and any Qt}mr dociments or sgrsementy executed
in connection with the transactions contemplated herewnder,

Cransiie Auent” means Computershare Trust Company, NoA, the current transfer agent
for the Csmmen Stoek, dnd any sugcessor iransfer agent of the Corpon &tmn

Seetion 3, £
Jestgnated as the Corporation’s Series € Convertible Preforred Stock fthe “Suviey € Frafomad Maek
the number of shaves so designafed shaii be 46,008 {which shaii not be su&sjéat to inareaae wnt&mui the written
consent of & majority of the holders of the Series C Preferred Stock (sach, & “Holder” and collectively, the
“Holders™) Bach share of Sevies € Pretm d Stock shall have & par valus of $0.001 per shave and 2 stated
yatue squalto $1,000 (he “Satad Vol

& B Ml ’Ble aenes ci prm‘”med :stix‘k sha}i be:

\ggimn &Y Dividends Restuictt

i on Repuich

s a0d Redamtions of hunior Sewurition: Mo

a} % Holders shall be entitled to reosive, and the Corporativn chall pay,
dividends on shares of Series C Preforred Stock equal {on an as-ifconverted-to-Comon-Stock
basis, without regard to any Hmitation in Section 8(d) on the conversivn of the Beries € Preferrad
Stock) to and in the same form, and in the same manner, as dividends {other than dividends inthe
form of Coramen Stock) actustly paid on shaves of the Common Stock when, as and if such
dividends {other than dividends in the form of Common Stock} are paid on shares of the Common
Stock. Other than as set forth in the previous sentence, no other dividends shall be paid on shaves of
Series O Preferred Stock; and the Corporation shall pay ao dividends (other than dividends inthe
form of Common Stosk) on shares of the Commion Stock wnless it simultangously complies with the
previous sentence,

) ﬁ{;\@’l‘{i{{lﬁ{m‘\j‘}“ﬂ | Rademuions of Fudor Secwdties. 8o long as any Serdes €
Preferred Stoek shall remain outstanding, the Cmpmatmn shall not redeem, purchage or otherwise
acquire directly or indirectly more than a de niinimis amount of any Junior Scourities other than as
1o repurcheses of Common Stock or Common Stock Bauivalents from departing, offivers, directors
or employess of the Company or any Subsidiary, and provided thet, while any of the Series C
Preferred Stock remains cutstanding, such repurchases shall not exceed an aggregaie of $100,000 in
any fiscalyear

¢} NoRedonption. The Series C Preferred Stock shall not be redeemable at the

election of the Corporation,

Sactipn d of
Series © Preferred Stock shalf h&w the ng‘m 1o vole onany watter on whsch the Conmon &steck is eiigibie o
vote on an as-ifopaveried-to-Common-Stock basis; provided that each Holder shall only have the right to
vote such shares of Series C Preferred Stock as are cligible for conversion without excseding the Beneficial
Ovnership Linitation,

Seetion & Lipiidition. Upon any liguidation, dissolution or winding-up of the Corporation,
whether volantary or imvoluntary (a “Liguidstion™), after the satisfaction in full of the delits of the
Covporation and the pavment ofany iiquzdatzon preference owed to the holders of shares of capital stock of
the Corporation ranking prior o the Series € Preferved Stock upon Hguidation, the Holders of the S8enes C
Preferred Stoek shall partivipate pari passu with the holders of the Commaon Stuck {on an as-ifconverted-to-

A3
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Common-Stock busis without regurd {0 any Bmitation in Section 6(d) on the vonversion of the Serigs C
Preferred Stock) in the net assets of the Corporation. The Corporation shall mail written notice of any such
Liquidation, not lese than 43 days prior to the payment date stated therein, to each Holder,

Hon 6.

31 Convandony st Optisnvef Holder, Bach share of Series C Preferred Stock shali be
convertible, al any time and from time to time from and after the Original Issue Date 8t the option of
the Holder thersof, into that mumber of shares of Common Stock (subjest to the limitations set forth
in Section 6{d)) determined by dividing the Stated Value of such shave of Series C Praforred Stock
by the Conversion Price in effect on the Conversion Date for such conversion, subject to Section
6{«5}(\/;} Holders shall effect conversions by pmvidmg the Lm‘paratmn wzth ﬁae form of mnves\mn
notion attached hereto as Exbibit & {3 “Natiee ey
specify the number of shares of Serigs C Preferred Stock to be cmweﬁed‘ ths,e number @f sbams cf
Series € Preferred Stock owned priorto the conversion at issus, the number of shares of Series C
Proferred Stock owned subsequent to the conversion at issue and the date on which such conversion
is to be affected, which date may not be prior to the date the applicabls Holder delivers (us provided
in Seotion 8(a)) such Notice of Conversion to the Corporation (such date, the “Conversion Dute”™)
I no Conversion Date is specified dn 8 Notlos of Conversion, the Conversion Date te shall be the date
that such Notice of Conversion to the Corporation is deamed delivered hereunder, The calculations
and entries get forth in the Notice of Conversipn ¢hall control in the sbsonoe of manifest or
mathernatioal ervor. No inkeoriginal Notice of Conversion shall be required, nor shall any medaltion
guarantee {or other type of guarantes or notarization} of any Netice of Conversion form be required.
To offect conversions ofshares of Series € Proforred Stock, s Holder shall not be tequiredto
survender the certificateix) representing the shares of Series C Preferred Stock to the Corporation
untess all of the ahares of Series € Preforred Stock ropresented theveby are so converted, in which
case such Holder shall deliver the certificate representing such shaves of Series O Preforred Stock
promptly following the Conversion Diate atissue. Shares of Serics C Preferred Stook vonverted into
Common Stoek in secordance with the terms heveof or repurchased by the Corporation shall be
caneeled and shall not be retssued,

b} Conversion Prive. The conversion prce for the Sevigs € Preforred Stock shall
initialty equal $5.86, sublect to adjustment as provided hersin {the “Couyaraion Pried™.
£} dechaniesof Conversion
i, Dalivery of Contifonts Upm £ Mot later than thres (3)

Trading Days afier sach Conversion Date (the “Shar vy Daie™, the Corporation
shall d@&zver, or sause 1o be delivened, to the converiing Holder a certificats or cortificates
reprosevting the applicable Conversion Shares which, on or after the sartier of (i) the one-
year snniversary of the Original Tssue Date or (1) the Bffective Datg, shall be free of
restrictive legends and trading resirictions (other than those which may then be required by
the Purchase Agreoment) repressnting the number of Conversion Shares being scquirved
upon the conversion of the Series € Prsfirred Stock. Subject to clauges (1) snd (iv)(B)
helow, on the Conversion Date with respect to any Conversion Shares, the Person to which
such Conversion Shares ave to be tssued shall be deemed to be the bolder of rovord of such
Conversion Shares: pravided howsver, that, subject to cleuses (1) and (v)(B) below, if
such Conversion Date cocurs after o record date for the payment of dividends on the Series
O Preferred Stock pursuant to Seotion 3{a) and prior to the related dividend payment date,
then such Person shall be desmed to have been the holder of resord of such Conversion
Shares on such record date (and, for the svoldance of doubt, will be entitled to receive such
dividends in respest of such Conversion Shares on such dividend payment date), Onor
after the exrfier of (3} the one-vesr auniversary of the Criginal Issue Date o (if) the
Fffoctive Date, the Corporation shall use Hs best efforts to detiver any certificate or
certificates required 1o be deliversd by the Corporation ynder this Section § electronicaily
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theough the Depository Trast Company or another established clearing corporation
porfonning sivilar fmstions,

i, Eathure to Dalbver Csetiticaes, B nthe osse of any Notice of
Conversion, stch certificate or certificates are not delivered 1o or as divected by the
applivable Holder by the Share Delivery Date, the Holder shall be entitled 1o elsct by
writtennotice fo'the Corporation at any time on orbefore its reoeipt of such certiffcatw or
cortifivates, to rescind such Conversion, in-which svent the Corporstion shall promptly
vetarn o the Holder any origival Series © Preferred Stock certificate delivered to the
Clorporation,

i, Oblipation Absolute. The Corporation’s obligation to issue and deliver
the Conversion Shares upon sonversion of Series € Preferved Stock i socordance with the
terms herenT are absalute and wnsonditional drvespective of soy soticn or inaction by g
Holder to enforce the same, any walver or consent with respect to any provision hereof, the
recovery of any hidgment spinst gny Person or any action to suforee the same, orany
setoff, counterclaim, recoupment, Hraitation or terraination, or any breach ov alleged breach
by such Holder or sny other Person of any obligation to the Corporation or any vielstion or
siteged violation of law by such Holder or any other person, and frrespestive of sny other
ciroumstance which might otherwise Hmit such obligation of the Corporation to such
Holder in connection with the lssuance of such Conversivn Shareg; providsd, however, that
such delivery shall not operste as & waiver by the Corporation of any such action that the
Corporstion may have against such Holder, In the event g Holder shall elect to convert any
or all of the Stated Vibue of ita Series C Praferred Stock, the Covporation may notrefuse
conversion based on any clsim thet such Holder or anyone associated or affilisted with
guch Holder has been engaged inany viclation of law oragreement or for any other reason,
unless an injuncton from acoust, on notice to Holder, resivaining and/or enjoining
sonversion of all or part of the Series C Preferved Stock of such Holder shall have been
sought and ohiained, and the Corporation posts a surety bond for the benefit of such Holder
in the smount of 150% of the Stated Value of Series C Preferred Stock which is subject to
the injunection, which bond shall remain in effoct until the completion of
arbitration/litigation of the underlyving dispute and the proceeds of which shall be payable
o such Holder to the extent it obtains judgment. In the sbsence of such injunction, the
Corporation shall issue Conversion Shares and, i spplicable, vash, upon & properly noticed
conversion, Nothing herein shall Hmit a Holder's vight o pursue all remedics availsble to
it hereyndsr, at law or in sguity, inchuding, without lmitation, a decres of specific
performance and/or injunctive tolief, The exercise of any such rights shall not prohibita
Holder from seeking to enforos damages pursyant to sny other Section hereof vr under
applicable law,

v, Compensation fee Buy-inon Follure to Timely Deliver Cortiticates Ypen
Conversinn, In addition to any other vights available to the Holder, if the Corporation fails
for any regson o deliver to a Holder the applicable certificate or certificates by the Share
Dietivery Date pussuant to Seotion 8(0)(d), and i on or after such Share Delivery Date such
Holder is required by its brokerags fiznn o purchase (in an open market transaction or
otherwise), or the Holder’s brokerage firm otherwise purchases, shares of Common Stock
to defiver in satisfaction of & sale by such Holder of the Conversion Shares which such
Holder was entitled to reveive upon the conversion relating to such Share Delivery Date (a
“Byy-In"), then the Corporation shall (A) psy in cush to such Holder (in addition to any
other remedies available to or elocted by such Holder) the amount; if any, by which ()
such Holder's total purchase price {or, in the vase of & purchase by such brokerage finm, the
cost charged by such brokerage flem to such Holder with respeot thereto] (including any
brokerage commissions) for the Conunon Stock so purchased exceeds (y) the product of
(1) the apgregate munber of shaves of Common Stock that such Holder was entitled to
receive from the conversion at issue and which was the subject of such sale multiplied by
(2) the aciual sale price at which the sell order giving rise to such purchase obligation was
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exeouted (ncluding any brokerags commdasions) and (B} at the option of suvh Holder,
sither refssuc (i syrrendsred) the shares of Series C Preferred Stock equal to the numbsr of
shares of Serles U Proforred Stock submitted for conversipn (in which case, such
conversion shall be deemed reseinded) or deliver to such Hulder the mumber of shares of
Common Stock that would have been issued i€ the Corporation had timely complied with
s delivery requirements under Section 6{C)(1), For example, if a Holder prrchases sheres
of Conmmon Stock having a total purchase price of 311,000 40 cover a Buy-In with respect
ty an attempted conversion of shares of Series C Preferred Stock with respect to which the
actual sale prios of the Conversion Shares (including any brokerage conymisaions) giving
rise to such purchase obligation was a total of $10,000 under clause (A) of the immediately
preceding senlence, the Corporation ghall be requived to pay such Holder §1,000, The
Holder shail provide the Corporation writien notics indicating the amounts payable to such
Holder in respert of the Buy-In and, upon request of the Corporstion, evidence of the
amount of such loss, Mothing herein shall Hanit a Holder’s right to pursue any other
remadies available to it hereunder, at law or fn eguity including, without limitation, &
deorse of specifio performance and/or injunctive relief with reapect to the Corporation’s
fathyre to thmely doliver certificates representing shares of Common Stock upon conversion
of the shaves of Series C Preforred Stock as requived pursuant to the terms hereof,

Y. Resonvatinnof Shares lssuabls UppnCovvergion, The Corporation
covenands that it will at all imes reserve and keep available out of its authorized and
unissued shares of Common Stock for the sole purpose of issuance upon conversion of the
Series C Preforred Stock, as herein provided, feee from procmptive rights or wny other
actual contingent purchass vights of Persons other than the Holder {and the other Holders of
the Series C Preferred Siook), not less than surh sggregate mumber of shares of the
Common Stock as shall (subject to the terme and vonditions set forth herein) be issuable
{taking into acoount the adjustments and restrictions of Section 7) upon the conversion of
the ther-cusstanding shares of Sertes C Preferred Stocke The Corporation covenants that
all shares of Common Stock thet shall beso issuable shall, upon issue, be duly authorized,
validly issued, fully paid and nonussesseble snd, if the Resale Registration Staternent is
then effsetive under the Securities Act, shall be registered for public recale in sccordance
with such Resale Reglstration Statoment (subject to such Holder’s compliance with its
related obligstions vnder the Purchase Agreoment),

Vi, Fragtinnsd Shares. No foactional shares or sorip representing fractional
shares of Common Stock shall be issued upon the conversion of the Series € Preferrad
Stock. As to any fraction of & share which the Holder would otherwise be entitled to
purchase upon such conversion, the Corporation shall at its clection, either pay a cash
adjustment in respest of such fine! fraction in an amount egus! to such fraction multiplied
by the Conversion Price in effect on the relevant Conversion Date or round up i the next
whols share,

vit, Traonfoe Tescs aned Bxpensee, The issuance of cortificates for shaves of
the Common Stock upon conversion of the Series € Preforred Stock shall be made without
charge to any Holder for any documentary siseap or similar taxes that may be payable in
respect of the issue or delivery of such certificates, provided that the Corporation shall not
be requived to pay any tax that may be peyable in respect of any transfer involved in the
issuance and delivery of any such ceriificats upon conversion in @ name other than that of
the Holders of such Seriss C Preferred Stock and the Corporation shall not be required to
issue or deliver such certificates unless or until the Person or Persons requesting the
issuance thereof shall have paid o the Corporation the smount of such tax ov shall bave
eatablished to the setisfuction of the Corporation that such tax has been pald. The
Company shall pay all Transfor Agent foes required for some-day processing of any Notics
of Conversion,
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&} Renefcial Guvnsrshin Limittion. Notwithstanding saything hereinto the
contrary, the Corporation shall not effect any conversion of the Serles © Preferred Stock, and 8
Holder shall not have the vight to convert any portion of the Sevies € Preferred Stock, in each case
o therestentthat, after giving effect 1o such eonversion, such Holder would beneficially own in
excess of the Beneficial Ownership Limitation (a2 defined below). For purposes of this Seotion
6{d), beneficial swnership of 2 Holder shall be caleulated in accordance with Section 16(z) and (B)
of the Bxchange Act and the rules and regulations promulgsted thereunder for purposes of
determining whether such Holder is subject to the reporting and Hability provisions of Section 16(s}
and 1600} of the Bxchange Act, Por purposes of complying with this Section 6{d), the Corporation
shall be entitled to conclusively rely on the information set forth in any Holder’s Notice of
Conversion, and sach Holder delivering a Notice of Conversion shall be deemed to represent to the
Corporation that such Notive of Conversion does not viclate the restrictions set forth inthis
paragraph, and the Corporation shall have no obligation to verify or confirm the acoyrsoy of such
representation. Upon the written or oral requsst of a Holder, the Corporation shall, within two
Trading Days, confinm smiiv fmd in wntmg to such Holder the mumber of ¢hares of Common Stock
thenoulstanding, The ¥ norship L\Q\m@,&g shall be 9.99% of the number of shares of
the Common Jock cutqtamiing immediately after giving effoct to thedssuance of shares of
Comnon Stock issuable upon conversion of Series C Preferved Stock held by the applicable Holder,
By written notice to the Company, & Purcheser may from time to time increase or decrease the
Beneficial Ownership Limitation applivable solely to such Purchaser to any other percentage notin
excess of 19.99% specified in such notios; provided that suy such increase will not be effective uutil
the sixty-fifth (65th) day after such notice is delivered to the Company. The express purpose of this
Section §(d) is to preciude any Holder's cwnership of any shares of Series C Preferred Stock from
cuusing such Holder to beonme subisct to the reporting and Hability provisions of Section 16(a) and
16(b) of the Bxchange Act, Including pursuant 1o Rule 16a-2 pronwuigated by the Commission, and
this Section 6(d) shall be interpreted according tosuch express purpose. Solely for purposes of this
Section 6(d} and for purposss of the proviscs to Section T(h) and {5} hereof, the tevin “Holder™ ghall
include all persons whose beneficial ownership of the Common Stock is aggrepated pursuant &o
Seotion 13(d) 3} of the Bxchangs Act or Rule 13d-5 thersunder.

Sestion 7, wnte Righds of Holdora Upon Covtaly Dividends, Disteibutins v
Fundamental Tranaactions

AR AR AR A A AR

) Stock Dividends sod Stock Splite. ¥ the Corporation, at any time while any
Series C Preforred Stock is outstanding: () pays a stock dividend or otherwise makes o distribution
or distributions paveble in shaves of Common Stock on shares of Common Stock, (i) subdivides
outstanding shares of Common Stock into & larger mumber of shaves or (i) combines (ncluding by
way of 8 reveree stock split) outstanding shares of Common Stock fnto a smaller number of shares,
then the Conversion Price shall be adjusted to equal adiustment multiplied by a fraction of which the
numenstor shall be the number of shaves of Common an amount equal to such Conversion Price
immediately before such Stock outstanding immediately before giving offect to such everd, and of
which the deasminator shell be the number of shares of Common Stock outstending immediately
after giving effect to such svent, Any adjustment made pursuant to this Section 7{a) shall become
sffective inmediately sfler the record date for the determination of stoskholders entitled to revsive
such dividend or distribution and shall become effective immediately after the effective date in the
caserof e subdivision vroombination, as applicable,

53] ‘iphsmwm Righes Diferines Inaddition to any adjustments pursusnt to Section
7(a) above, if at sy time the Corporation grants, issues or sells any Common Stock Bquivalents or
ighta to purchase stock, warrants, ssewrities or other property pro rata to the record holders of sny
class of shaves of Common Stock {the “Farchase Bighty™, then, without duplication of sny
dividends to be due on Series € Preferved Stock pursuant fo Section 3a), each Holder will be
entitled to acquire, upon the terms spplicable to such Purchase Rights, the sggregste Purchase
Rights which the Holder could have accgmrcd if such Holder had held the number of ¢hares of
Common Stock acquirable upon conversion of such Holder™s Series € Preferred Stock (withouwt
regard to any Hoitations on exerciss hereof, including without limitation, the Beneficial Cwmership

AT
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Limitation) on the date on which a record is taken for the grant, issuance or sale of such Purchase
Rights, or, if no such record is taken, the date s of which the record holders of shares of Commen
Stook are to be determined for the grant, issue or sale of such Purchass Rights; provided howevey
that, to the extent that aney Holder’s right to participate in any sech Purchaess Right would result in
the Holderexcesding the Reneficial Ownership Limitation, then the Purchase Rwht@ to which such
Holder is entitled pursuant heveto shall be limited to the same extent provided in Sectimx S(d)
fierent,

) ProRata Qishibptlong  During such time as the Series C Preferred Stock is
cutstanding, if the Corporation declares or makes any dividend or other disteibution of s assets {or
rights to auquire ite assats) to holders of shares of Common Stock, by way of returs of vapital or
otherwise (including, without Bmitation, any distribution of cash; stock or other securities; property
oroptions by way of a dividend, spin off, m,iasszﬁc‘mon‘ corporale rearrangement; scheme of
aroxogement or other simitar transaction) (o “Distehution™), &t any thne afler the issuance of the
Series C Proferred Stock, then, in esch such case, without dupizcatmn of any dividends to be dueon
Series © Proferred Stock pursuant to Ssotion 3(a), sach Holder shall be entitled to participate in such
Disiribution to the same extent that such Holder would have participated therein if such Holder had
held the mumber of shares of Common Stock acquitable upon somplete Conversion of the Seriea ©
Preferred Stock (without regard to any limitations on Conversion hereof, including without
limitation, the Bensficial Ownership Limitation) on the date of which a record is taken for such
Disteibution, or, if no such record is taken, the date as of which the record holders of shares of
Common Stock arg to be determingd for the participation in such Distrbution; provided, howeves
that, to the extent that any Holder’s right to participate in any such Distribution would resylt in the
Holder exceeding the Beneficial Ownership Limtlation, then the rights appurtenant to such
securities, property or options o which such Holder is entitled pursuant hereto shall be Hmited to the
save gxtent provided m Section §{d) hereof,

&) Fundamsntal Transaction. If, at sny time while the Series C Preferred Stock is
cutstanding, (1) the Corporation, direetly or indireotly, in one or more related transactions is 3 paoty
#v ary merger or consolidation of the Corporation, (i) the Corporstion, directly or indirectly, effects
any sale, lease, Ewesm, sssignment, transfer, conveyance or other disposition of all or substentially
all of He assets in ong or 8 series of related transactions, (11} any, direct ov indirect, purchase offer,
tonder offer or exchange offer (whether by the Corporation or another Persen) is (:cmpie:ted {iv} the
Corporation, direetty or indirectly, In one or more related transsetions effects any reclassification,
seorganization or recapitatization of the Common Stock or any compulsory share exchange, in each
case pursuant to which the Common Stock fs converted into, exchanged for or represents solely the
right to receive, other seourities, cash or property, or any combination thereof (such other secuxities,
gush or property, or combination theveof, the “Ryferenee. Propenty,” and the amount and kind of
Reference Property that « holder of one share of Common Stock would be eutitled to receive on
secount of such transaction, a “Reforsnse Progsity Thut”) (cach such transaction, 3 “Findwigntal
Transsetion®), then, notwithstanding anything to the contrary hemm, {({yatihe effective time of such
Fundamental Transaction, the Conversion Shares due upon conversion of any Series C Prefevred
Stock shall be determined in the same manner g8 if each reference to auy number of shares of
Cormmon Stock in this Certifioate of Designation were fnstead « reference to the same number of
Reference Property Units and (1) if such Reference Property Unit consists of any seaurity of 8
Person other than the Corporation, then such Person {and, ss a condition to the Corporation sffecting
such Fundamental Transaction, the Cns‘pmatﬁsn shall ensure that such Person) shall exeoute such
imstruments as shall be necessary to give effect to this Section 7{d). Ifhedders of Common Stock aee
given any cholos as to the seourities, cash or property to be received in such Fundamental
Transaction, then eack Holder shall be given the same chinice as to the Reference Property Unit it
receives upon any conversion of the Serlea € Freferred Stock f»:)iiowmg such Fundamental
Transaction: To the extent RECRSSATY {0 effechuate the forogoing provisions, any successor to the
Corporation or surviving entity in such Fundamental Transaction shall file a new Certificate of
Dlesignation with the same terms and conditions snd issue to the Holders new preferrad stock
consistent with the forogping provisions and svidencing the Holders’ rightto convert such preferred
stock into Reforence Property Units. The Corporation shall cause mny successor endity in a
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Pundamental Trangaction in which the Corporation is not the surviver (the “ Suecsseou Ealliy™ o
assume in writing all of the obligations of the Corporation under his Centifieate of Designation and
the other Transaction Doouments in acoordance with the provisions of this Section 7(d) pursuant to
written agreements in form and substance reasonably satisfactory to the Holders and approved by
the Holders (without urweasonable delay) prior fo such Fundemental Transaction and shall, atthe
option of the Holders, deliver to the Holder in exchange for the Series € Preferred Stock 8 seourity
of the Successor Bntity evidenced by a writton instrument substantially simifar in form and
substancs to the Serise C Preferred Stock which is convertible in accordancs with this Section 7{d),
and which s reasonably satisfactory in form and substanee to the Holders, Upon the soourrence of
any such Fundamental Transaction, the Successor Entity shall succesd to, and, except in the case of
a jease, be substituted for (so that from and after the date of such Fundamental Transaction, the
provisions of this Certificate of Designation and the other Transaction Doouments referdng to the
“Corporation” hall refer instead to the Successor Entity}, and may exercice every right and power
of the Corporation and shall assume all of the obligations of the Corporation under this Certificate
of Designation and the other Transsction Documents with the same offect as if such Succesaor
Entity had been named as the Corporation herein,

£) Calolationy Al caleulations under this Section 7 shall be made to the nearest
gent or the nearest 1/100th of a share, as the case may be. For purposes of this Section 7, the
number of shares of Common Stock deemed to be issusd and outstending as of a given date shall be
the sum of the number of shares of Common Stock (excluding any treasury shares of the
Corporation) issued and cuistanding.

i Adiustnent o Cunvseslon Price. Whenever the Conversion Frice is
adjustod pursuant to woy provision of this Section 7, the Corporation shall promptly deliver
to cach Holder a notios setting forth the Conversion Price after such adjustment and sstiing

forth a brief statement of the facts requiring such adiusiment.

it Notige to Allow Conversina by Holder, (A the Corporation shall
declare a dividend {or any other distribution in whatever form) on the Common Btock, (B)
the Corpumation shall declare a specisl nonreourring cash dividend on or & redemption of
the Common Stock, {C) the Corporation shall authorize the granting to all holders of the
Common Stock of rights or warranis to subseribe for or purchase any shares of capital
stock of any class or of any rights, {1} the approval of any stockholders of the Corporation
shall be required in connection with any reclassificstion of the Conunon Stock, any
consolidation or merger to which the Corporation is a party, any sale or tranafer of all or
substantially all of the assets of the Corporation, or any compulsory share exchange
whereby the Common Stock is converted into other scourities, cash or propesty or (B) the
Corporation shall smuthorize the voluntery or involmtary dissolution, Hguidation or winding
up of the affairs of the Corporation, then, in sach ease, the Corporation shall cause to de
filed at each office or agency maintained for the purpose of conversion of the Series
Preferred Stock, and shall cause to be delivered to each Holder af its last sddress as it shall
apper upon the stuck books of the Corporation, at loast twenty (20 calendar days prior to
the applicable record or effective date hereinafier specified, & notive stating (1) the date on
which s record 1s to be taken for the purpose of such dividend, distribution, redemption,
rights or warrants, or ifa record Is not o be taken, the date as of which the holders of the
Common Stock of record 1o be entitled to such dividend, distributions, redemption, rights
or warrants are to be detenmined or {y) the date on which such reclassification,
conaolidation, merger, sale, transfer, share exchange, dissolution, liquidation or winding up
is expevted to become effective or close, and the date as of which it s expected that holders
of the Common Stock of record shall be entitled to exchange their shares of the Common
Stack for securities, oash or sther propeny deliverable upon such reclassification,
consolidation, merger, sale, transfor, share exchange, dissolution, Hauidation or winding
wp, previded that the failure to deliver such notice or any defect therein or in the delivery
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thereof shall not affect the validity of the corporate sotion reguired to be specified fo such
notice, To the extent that sny notice provided heveunder constitutes, or contains, materisl
nor-public information regarding the Corporation or any of the Subsidiaries, the
Corporation shall simultaneously file such notios with the Commission pursuant fo 8
Current Report on Form 8K, Por the svoidance of doubt, notwithatending such notice or
corporate svent, sach Holder shall remain entitled to convert the Conversion Amount of its
Series C Preferred Stk (or any part horeof) as provided horein

8) Motloes. Any and all notices or other communications or deliveries to be provided

by the Holders hersunder, hncluding, without Himitation, sny Notice of Conversion, shall be in
writing and delivered personally, by facsimile or uther sleotronie delivery, or sent by a nationally
recopnized overnight cpurier servive, addressed to the Corporation, 4t the address set forth above
Attention: Corporate Secretary, facsimile number (526) 3043401, or such other facsimile number
ot addrese as the Corporetion may specify for such purposes by notics to the Holders delivered in
gosordance with this Section 8(s). Any and sll notices or other commounications or deliveries fo be
provided by the Corpovation hereunder shall be in writing and delivered personally, by facsimile or
other eleetronic delivery, or sent by & nationally recognized overnight courier service addressed to
each Holder gt the facsimile number or sddress of such Holder appearing on the booka of the
Corporation, or if ne such facsimile number or address appears on the books of the Corporation, at
the principsl place of business of such Holder, as set forth in the Purchase Agreement, Any noties
or other conununication or deliveries hercunder shall be deemed given and offective on the earliest
of {i} the date of transmission, if such notice or conmunication is delivered via facsimile st the
facsimile mumber sot forth in this Section prior to 5:30 pan. (New York City time) on any date, (i)
the next Trading Day after the dute of trrnsmission, if such notive or comnunication s delivered via
facsimile ab the facsimile number set forth in this Section on a day that is not & Trading Day or later
than 5.3 pum, (New York City thme) on any Trading Day, (i) the second Trading Day following
the date of mailing, if sent by U8, nationally recognized overnight courier service, or {iv) upon
setual receipt by the party to whom such notice is required to be given,

) Absoluts Oblipgiing, Fxoept as expressly provided herein, no provision of this
Certificate of Degignation shall alter or impaie the obligation of the Corporation, which is abgolute
and unconditional, to pay liguidated damages, acorued dividends and acorued interest, as applicable,
o the shares of Scries C Preforred Stock at the ime, place, and rate, and in the coln or currency,

hersin o i the Purchase Agreement presoribed.

o} Tostae Musitated Seeiey € Brefursd Stock Centificate 16 2 Holder™s Series C
Preferred Stock certificate shall be mutilated, bost, stolen or destroved, the Corporation shall exeoute
and deliver, in exchange and substitution for and upon cancellation of s mutilated cortificats, or in
tiew of or in substitution for a loet, stelen or destrayed sertificate, & new certificate for the shares of
Series C Preferred Stock so mutilated, lost, stolen or destroyed, but ondy upon vecsipt of evidence of
auch loss, theft or destruction of such certificate, and of the ownership thereof, rensonably
satisfactory to the Corporation,

43 Clovertinn Law. Al questions concerning the construction, validity, enforcoment
and Interpretation of this Certificate of Designation shall be governed by and vonstrued and enforeed
in acoordance with the internal lews of the State of Delaware, without regard to the principles of
ponflict of laws thereof, Rach party agrees that all tepal proceedings concerning the interpretation,
enforcement and dofonse of the fransactions conteraplated by any of the Transaction Documents
Gwhether brought against a party hereto ot its respective Affiliates, divectors, offivers, sharcholders,
employess ot agents) shall bs commenced In the state and federal courts sitting fn the City of New
York, Borough of Manhsttan (the *Now York Cowts™). Esch party hereto heveby irrevocably
submits to fhe exchusive jurisdiction of the New York Courts for the adjudication of any dispuie
horeunder o in connection herowith or with sny travsaction contomplated hereby or discussed

herein {including with respest to the enforcement of any of the Transaction Doonments}, and herehy
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irrevocably waives, and agrees tot by asseet in sy suit, action or progeeding, any clatm that i is not
pmomi}y subjectto.the jurisdiction of such Mew York Cousts, or such Nsw ¥ork-Courts are
improper or ingonvenient venue for such proceeding, Bach party hereby iorevocably waives
personalservice of process and consents o progess being served In any such suit, action or
proceeding by mailing 8 copy theveof via registered or certified mall or overnight delivery (with
evidence of delivery) to such party at the address in effect for notices to it under this Certificate of
Dresignation and agrees that such service shall constitute good and sufficient service of process and
notice thereof, Nothing contained hevein shall be deemed to it in any way any right fo serve
process in any other manner permitted by applicable law. Each party hereto hereby irrevocably
watves, to the fullest extent permitted by applicable law, any and all right to trial by hury in sny logal
proceeding arising out of or relating to this Certifieate of Degignation or the trangactions
contenplated herehy, I any party shall commenve an gotion or proseeding to enforce any
erovisions of this Certificate of Designation, then the prevailing party in such action or proceeding
shall be reimbursed by the other party for its attorneys’ foes and other costs and expenses incurred in
the investigation, preparation and prosecution of such gotion or proceeding,

e} Walver, Any waltver by the Corporation or a Holder of a breach of any provision
of this Certificate of Designation shall not opermte as or be construsd to be a waiver of any other
broach of such provision or of any breach of any other provision of this Certificate of Designation or
a waiver by any other Holders, The failure of the Corporation or a Holder to insist upon strigt
adherence to any term of this Certificate of Designation on one or more vecusions shall notbe
considered a waiver or deprive that party {or any other Holder) of the right theresfter to insist upon
striet adherence to that ternt or iy other term of this Certificate of Designation on uny other
gecasion, Anywaiver by the Corporstion or s Holder vwst be fo wiiting

fi Revershility, If any provision of this Certificate of Dengsxanon is tnvalid, itlegal
o unenforceable, the balance of this Certificate of Designation shall remain in offect, and if any
grovision is inapplicable to any Person or circumstance, it shall novertheless remain applicable to alf
other Pepsons and circumstanges, 11t shall be found that any Interast or other amount dosmed
interest due herennder vicktes the spplicuble law goveming usury, the applicable rate of interest
due hereunder shall automatically be lowered to equal the maximum rate of interest permitted under
apphivable law.
£} Nkt Businesy Dav, Whenever any payment or other obligation hereunder shall
be duson a day other than g Business Day, such payment shall be made on the next succeeding
Business Day.

hy Hewdings, The headings contained herein are for convenienos only, do not
constitute & part of this Certificate of Diesignation and shall not be deemed to Hmit or alfect any of
the provisions hereof,

)] Status of Converted or Reacguinnd Serion € Prsforred Rtagk. Shares of Series €
Preferred Stock may only be issued pursuant to the Purchase Agreement, I sy shares of Serles ©
Preferred Stock shall be converted or reacquired by the Corporation, such sheres shall resume the
status of authorzed but unissued shares of prefercsd stock and shall no longer be designated as

Yeries C Convertible Preferred Stock,
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EXHIBIT A
NOTICE OF CONVERBION

(70 BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF SERIES
¢ PREFERRED STOCK)

The underdimned bereby slewts to convernt the number of shaves of Serfes © Convertible Preferred Stock
indicated below into shaves of conumon stock, par vabue 30,001 per share (the “Comenon Stodd™y, of
Arrowhead Ressarch Corporation, a Delaware corporation (the “Curpuiatinn™}, according to the conditions
hersof, 5g of the date written below, If shares of Common Stock are to be issued in the name of a Person
other than the undersigned, the undersigned will pay all transfor taxes pavable with respect thevsto and is
delivering herewith such certificates and opinions as may be required by the Corporation in aocordance with
the Purchase Agresment. No fos will be chargsd to the Holders for any conversion, except for any such
iraneier tanes

Convession caloulations:

Diate to Bffect Conversion:

Nutrbor of shares of Series € Preforred Stock owned prior to Conversion:

Kumber of shaves of Series € Preferved Stock to be Convertad:

Stated Value of shares of Series € Preferred Stock to be Converted:

Number of shares of Commeon Stock to be lssued:

Applivable Conversion Preg

Mumber of shares of Series € Preforred Stock subseguent to Conversion;

Address for Delivery: R —
of

DWAC Instructicus:

Broker no;

Account no;

[HOLDER]

By
N
Tiile:

F O
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