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Commonwealth of Virginia
State Corporation Commission
Office of the Clerk

Entity ID: 06154801

Filing Number: 200130289154

ARTICLES OF RKS"T;&TENXEN*{ * | Filing Date/Time: 01/30/2020 11:38 AM

(}}‘ Effective Date/Time: 02/01/2020 12:01 AM

INTREXON C.{)RP(?RATION
The undersigned, on behalf of the corporation set itm’th below, pursuant to Title 13.1, Chaptér 9,

Article 11 of the Code of Virginia, states-as follows:

I The name of the corporation brmediately pnm o restatement is Intrexon Corporadion (the
“Corporation™). «

2 The restatement containg new amendments to the articles of incorporation.
3. The text of the Amended and Restated Articles of Incorporation is attached hereto as Exhibir A.

F

The Amended and Restated Articles of _¥'ncorpnra€i¢}n were adopted o Dscenvber 3, 2619,

S The Amended and Restated Articles of }nuarpwraifm; were duly adepmi by the board of directirs
without shareholder approval pursuantto Section 13.1- 70«‘3 of the Code of Virginia.

. The restatement shadl be effective i of Pebruary } 202G

[Signature pagefaiz’pws}
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Commonwealth of Virginia

State Corporation Commission

Office of the Clerk

Entity ID: 06154801

Filing Number: 200130289154

Filing Date/Time: 01/30/2020 11:38 AM
Effective Date/Time: 02/01/2020 12:01 AM

IN WITKESS WHEREQOF, the undersigned has é{:m}sed these ArticesrofRestrtermert—torbe
executed in the name of the Corporation as of this 29th day of Jaary, 2020,

SOC D 061534801
Phone: 301 (556) 9900

S
: 3 Sy R -
P . § Pty )

& R s x

Name: Donald P, Leﬁr
Title: Chief Legal Officer

N JNREVERCRCVNV Y
g
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Commonwealth of Virginia

State Corporation Commission
Office of the Clerk

Entity ID: 06154801

s Filing Number: 200130289154
ATED Filing Date/Time: 01/30/2020 11:38 AM

AMENDED AND RE

; Effective Date/Time: 02/01/2020 12:01 AM
ARTICLES OF INCORPORATION

of :
PRECIGEN, INC.
ARTICLE Y
The mune of the Corporstiva shall be Precigen, Ino.
ARTICLE I |

The purpose for which the Corporation is formed s 1o transact any or aii Tawfusl business, not required to-be specificully stared
in these Amended and Restated Articles of Inonrporatior, for whicl ¢ o{;p\xmuons may be ncorporated ander the Virgini.
Stock Corpordtion Act, as amended from time t Gime, and wny legislution suceeeding thersto {the “VECA™.

ARTICLE 1

A, Allreferences herein to “Articles of Incorporation” shall mean- :in.w Amendeit anct Restated Articles of Tncorpomtion,

as sibsequently anended orrestated iy accordance ﬁcrcw;:n.and with the VSCA.

B, he: apgmgtxra numbez nf sharea that thc Cc)rpomnon shali hem, mxthox sw tu igsde shall be: 2% 0()(} ()S}(S 5 1asec af

hmck e pm \aiue per share {hcmmafze“ catted *Co

. The following is w description of sach of auch classes.of stock, dn\i 2 satement of the, preforences, liraltations, voting
rights-and relative rights in re‘spect of the shares of sach such ¢ *.3,55:

' : ; % The Board.of D‘mctur\ shall have authority, without shareholder action,
by resolution of restlutions adoptmg Articles of Amendment, (ot any e and feam Haid ke time to divide and
esiebtish uhy or sl of the unissued shares of Proferved Ktask sof then allosstad to anty series of Praferred Stosk inte
oni of more series; and; without Hmiting the generality of the {ux‘egmnw to fix und determing the designation of'each
suth series, he bumber of shares thut shall constitiste such same< snd the followitg relative vights and prefoterees of
the shares of each serivs so established:

(it The anmual or ather periodic dividend tate prysbie on m&m of guch series, the time of payment theveaf,
whethur sush &imdemis shall be cumuide v aon»mmumtwr: antd the date or dates from which any curmulative
dividends shall commenes to accrug;

{ity the prics orprices at which and the terms and con&it"ion..j i@y, o which shares of sush series may be

redeemed; f

{3} the smounis payable Upbn shares of such serdes jn the ieve};t of thé valuntary or invohintary dissolution,
liguidation or windiig-ap of the affairs of the Corporativgl;

(V) the sinking fund provisions, if sy, for the redempiion Qrép‘..u‘chase of shares of such series;

{v) the extent of the voting powers, i aay, of the shares nf.sxxfch series;

{¥j} the termé and-conditions, i say, oo which shaves of such seriss may be converted into shares ofstock of the
Corpovation of any other clags or cldssts or-ito shares o{ any other vories of the same or any ofher Slase of
classes;

{vilywhether, and if 9o the axtent to which, sharss of such sem:s Ry participste with the Common Stock inany
dividends {wexcess of the preferential dividend fixed forishares of such sevies or in any distribution of the assets.
of the Carporstion, ypon a lquidation, dissplution or wit dingeop thereof, iy excess of the preferential srmount
fixed for shaves of such series; and

(i) dny other preferonces and refative, optional or other isgecial rights, and qualifications, Mitations af
restrictions of such prafevences:or rights, of shaces of such serles pot fixed and determined by law or i this
Axticie M1

32

Distinctive Desigpations of Sexivs. Bach serfus of Preferred Stock shall be so designated as to distinguish the shares.
thersof from the shaces of all other series. Different series of Pre{srm Stock shali not be corsidered o sonstitage
different vating groups of shureg for the purpase of voting by! ivoting, groups excepl g vequived by the ¥SCA or 88
atherwise «.pw;ﬂed by the Board of Directors with respeai to dm« series ab the time of the.creation thersof

1
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entitled 1 vote generally in the election of directors & *ggpgg Stggh
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Restrivtions pp Cenain Distributions. So long us any shares of Preferred Stock afs E}'" %&%ﬁ%@%%émmﬁ

not degiane and pay or set upart for payment any dividends. (pther than dividends [pERBINIPTUBRRB XA 3MLAN

steck of the O omomien ranking juoior to-the Preferred Swekios to dmdend«} of smake anv other distribution on

such junior stock if, at the tires of making such declaration, paymentor distibution, the Corporation shal} by i
desfanit with reapect o any dividend payabie on, ar any bbi zg&txmx £ redoony, auy shares of Preferred Stock.

Redesmed or Reacquired Shates. Shares of any series of Piciémd Stock that Kave bean redotmed ar othepwise
reacquired by the Corparation (whether through the operation; of a sinkirig firid, upon conversion orothenwise) shall
have the status of authorized and sinissued shares of PreforrediStock ard may bs redesignaied and réissued a5-a past.
o such series (unlesd prohibited by the seticies Gf‘ammdmcnt credting such sérins) ov of any Whet sarizs of Prefarred
Stoek. Shares of Cominon Btock that have been feacquited iw the Corpotation shid] bave the siatus of mnhorized and

wiissued shiwee of Coranion Joek and may be reissied.

Yoling Rights. ‘Bubject to the pravisions of the VSCA or of the Bylaws of the Corporation as frome time to time in
effeet with fsspest o the vloving of the transfer books or the fixing of a recdrd date for the detéeminatinpn of

shatsholders eniitfed to vote, and except 35-otherwise provided by the VSCA or in resclutions of the Board of
Divectors establishing any series of Preferred Stock pursuant 1o the pravisions of "Sention A of s Article JIE the
holders of ovtstanding shares of Common Stock of the Carpotation shall exclusivaly possess voting power for the
glection of divectors and forall ather purposes, witl sach holder of recotd of shares of Cotunon Stock efthe
Corporation belng entitfed 1o one voie for each shave of sueh stock standing in his name on the bookeof the

No Prsemative Riglits. No hobdar of shares of stk of sry cliss of the Carporation shall, as such holder, have any
right ta subsaribe for ar purebrse () any shares of siock of suy class of the Corporation, or-any wirfants, options.ov
aiher instruments that shalf confer upon the holder thereof the right to sulisorihe for or pu‘tc';héx"&'or receive from the
Corpuorationdny shares of stock of any tlass, whether 6r notsich sharss of stock, warrkms, optious or othef
insinunents are issutd for cashor Sefvices or property or by wayof dividend or elhierwise, or (b) any other security
af the Corpuration thut shatt be convertible intg, orexchy mgezi&s}e fus, any shares of stack-of the Corpération of any
clasa or clégses, or to which shall be attaclied ov appurtenant dny warrant, nptimi ar othey nptrument that shall conler
gpon e holder of such security the right (o subscribe foror purcha\e or reesive from the Corpoeation any shares of
its stock of wny class or classes, whetheror not auch securities are issued for cash or services or property or by way

of dividend or ch&rmse other.than such right, if any, #sthe Bzmd of Direstors; In s soke dizeredion, way from thne

1o time defermine, I the Bomrd of Divactors shall ofier to the hoid»rs of shares of stock-of any class of the
(‘omera*son or any of them, any such shares of siock, optioys, warrants, insiruments o other securities. of the
Coporation, such offer shall not, in any way, canstitote @ waiyer orralesse of the right.of the Board of Divestos
subsequentty to dispose of ciher securities of the orpemnon iwithout offering the same to said holders.

Control Shave Acguisiion Smtute. The provisions.of Artlele M 1 ofthe VSCA shall not apply to.dequisitions of
shaves of any ‘cliss of vapital stocl of the Corporation. ‘

ARTICLE IV

The Bosrd of Direvtors thall cohsist of such numbsr of dxrwms 15 shall be specified ifvaceordance with the Bylaws
af thie Corporation. ‘

Sulject to the rights of the holders of any Preforred Stock thm autstanding, directorg may- he removed orfy with
cause and puly by the affineative voie of 3 majority of the yotes entitled to be vast by sach voting group that is

‘h

Subjectte the rights of the kolders of any Prefarred Stock i xerx auistanding and o agy Bmiatings set forth i the
YSCA, nowly-created direstorships resulfing frotn any intreaje. in the muraber of directors and afy vatancies in the
Board of Dirgetory resulting from death, resigration, d:squahﬁc&tmn, removil or other cause shall be fitled solely
{3} by the Board of Divectors or (if)-al an anaval meeting of sharehalders by the shareholders entitled to vote ou the
slection of (im:ctms If the direclors remyining in office constitute fewer than & quoram of the Board, they may il

the vacaney by the affirmestive vole of mjority of the {iuuctxkrs rematning it oifice,

Napravision of asy agreement, plin.or felated document ;:axt;e:rtpiatm by Sedtivn 13.1-846 of the VSCA suid
approved by the Bosrd of Directors shalf be eonsidered fo baln Hmitation o thé autharily or power of the Botrd of
Didectars but, If 50 consideved, is héreby authorized by these Articles of Insorpotation.

ARTICLE V'

i
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Exeept as expresshy otherwise required in the Articles of B‘i'scafparat*oﬁ (i} an amendment| o HES MTRe 2001302 2 es 00 1
Ieorporation for which the YSCA reguires QEmreheldcr spproval, (i) me spproval ofap xmﬂemnawmwmmguge GHAM

swehich the VSTA requires sharcholder approval, {m} e approval of g sale of assets otha]than in the regulsr course of
business or (v} the approval ot the dissolution of the Corporation shall be approved by s maiurity ofthe votas entited o be
cast by each voting group thet is satitied (0 vote on the matier, nnless iy submitting any sueh matter to the shereholdets the

Hoard of Direotors shall requite 3 greater vote,

A,

B.

ARTIC F’\’E

Toy the Fall mitond that the VECA, as it exists on the dite hamﬁr,ar way hersafler be smended, parmits the limitation
:‘yr slimination of the fiability of directors and officers in a proceeding hrought by or in the right of the Carporation or
brought by or on befialf of the sharebolders of the Corpordrion. 2 director oy difieer of the Corporation shall not be

{i ib‘e 0 the Corporation or its shureholders for ménctary damages arising ouf of a gingle Fansaction peowiease o
course of conduet in excess of $1.00. Notwithstetding the forggoing, the Hability of & director ar officer shelf not be

cHrainated In accordance with the pmws;onn of SecionB of t}m Actigle V1 if the divector or offtoer cngaged i
wiflfal misconduct or 3 kepwing violation of criming] law or o\‘ any federal or stafe ssontities law, including witheit
limitation, any cldin of unlawhil insider trading or mampuia’;&n of the market for any seeurity.

To the full extent that the VSCA, as it existeon the date heredf or may heveafter be amended, the Coxpnratiun shail
indemaify, sy person whe Iy or wes.a pary 1o any pmaecdmg {including a pmwf:dm?f by or in-the right of the.
Corperation) agalnst any Hability xmpmt,d upon or asserted agdinat him or her {insluding amounts paid in settfement}
srisingour of conduet in his or ber official cepacily with the Corporation or otherwige hy reasen of the fact thut he or
she ivor was such a direstar or officer or s or was serving o the request of the Carparation as 3 dirsctor, pificer,

-EORNAREr, partact, Wustee, employee or agent of andther comﬁmtwn\ Hingited ixabzmy sompasy; partiership, joint

venure, trusk, smployee betefif plan or othier entity, except us the extent such Hability {5 « resudt of his or her wilifit
misconduct or a kvowing violation of the.orimina! law. A persen s considéred o be serving an employse Berd
pha at the Corpdration’s request i hs duties to the Corporaion alsc impose duties on, or othenwise involve servicts
by, bioi to the plan or to participants in or bebeficiaries of theiplan,

The termination of a pmceadihg' by judgment, ordey, seftferment or convigtion, ov apon a plea of nole comendere or
its equiv‘a!enf is not, of itself, determinative that an zmimdudi did not meetthe standard 0f condiet set forth in

Section A or Section B of this Article VL

Uriless ordeérid t*y a coutt of coppetent jurisdiction, any ‘inde&niﬁration under Section B of this Antisle Vi shall be
made by the Corporation only:as authorized i the specitic AR UPOB ¥ dersradination that inderantfication of the
individual 18 permissitle in the circumstanoss bicause fe or's e et the standard of condurt sétfonth fn Section )
this Articie VI Such determination shafl be made: () if there am two ar inore disinterssted diveckons, by the Board
by-a majority vote of all disinterestad divectons, 3 majority of whom shall conititute 4 guiovumy ooy g tigjority vnte
of & committos consisting of two or mere disinterested dnews s appeinted by such a votes ov (i) by special Tega
counsel selected by the Bowrd or its commites in the. mm}er}'«erewmm provided or, if there are fower than two
disznierﬁswd directors, selected by a majarity vote of the Board (in which selection directors wha do not qualifyas
disinferestod directors may panticipate); or (1) by the sharehg fders, but shares- awned by or voted under the contral
of individuals wha at the tine do ot qualify-as disinerested dirscioramay not be vaipd an the determination;

Authetization of indemmification, evaluation asto reasonabifencss of expenses and deermination and suthdrization of

advancements for expenses shali be made in the same manneras the dereniination that indesnification is
petprissibie, except that if there are fewer than two disinterested directors o if the deteroninstion Is made by speoial
tegal counsel, Suthorization of indemnification and cvaluation as 1o ressenablencss of expenses shall he made by
those selecting soch ceunsel

Any evaluiition as to reasonableness of expenses shall b made in the same maniner as the detarmination that
fndemniiication ik appropriate; except that if the determination is made by special legal counsed, such evaligtion as
to reasonablencss of cxpenses shall be made by those entitled ander Section D) of this Artisle V1 to sclect
counsel.

Notwithstgnding the foregaing, i 'the event there bas bodn a c;,iarzz i the compasition-of amajority of the Board of
Direstore afier the dté of the alleged aot or.omission with "eﬁpect torwhich indemnifioation is claimed, awy
determination as to indemmification and advanoement of expenses with respect to aty clainy Ror indemaification
made pursnant to this Article VI 'shatl be made by special legal counsel agreed tpon by the Boand of Directors and
the spplicant. If the Board of Directors atd the applicant are imable o agree upon sachspecial legal vounsel the
Board of Directors. asud the applivant each shalf seleet s numm“e and the nominees shall seleet such speckal lagal

counsel.
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The Corporation iy empowered o contrast i advance to indemiify any directar b NTRIK AR 1 25 Am
indemnificaion Is granted umder &eam&g ot this Article ¥1.{The Board Is also prRifiestiveddhte Timesd2i01 RRQIRG A
ta indemmify or contract in advance to.indemnify any other parson not ceveved by Secticn I of this Article Vi who

WS Of s 3 pirty 10 any prxaz,eecixx;v by reason of the fact that he o she is or wag an empiﬁj e o1 agent ofthe
Corparation, or Is'or wa serving at the request of the Corpordtion as a director, officer, manuger, pariner, tristse,
smplayea oe.agent of anctlisr corporation, Hiniited Hability cappany, partnership, joial ventore, L, employee
behefit plan-ar at‘m* ebterprise 10 the satme extent-ay-if suck pervon were specified as one v whom ndemnification g
granted under Section'B ofthis Axticle VI

The Corporation shall pay for or reimburse the ressopable expenses fncurred by any individual wha is a pirty to g
proceeding in advance of final disposition of the procseding or the making of any s determination voader :;ggg;gm ai
this Adticle VI if be or she furnishes the Cm‘pom{mﬁ a written statement of fiis ov her good fith belief that he ar ¢

has met the stamdard of cosduct deseribed i Segtion B of ﬂns Agicle VI snd a vritten unduntaking, execuied
personally o on his ot her bebsdf, to repay the advance if it is aithnately determineg that Saeh individual did not
mest-such standard of conduct. An undertaking fornished to the Corporation it accordance with the provisiens of this
:g;wcn}’ of this Articls Vi shal 1t be an mhmﬁe(. geneml obiigation of the individual Surnishing the same but need
not be secured and may be aceepted by the Corporaton withdut reference to financial abifily tomake repayment.
Any determination or authorization under this Scetion F of th:s émglg V1 shall be made as set-forth 1o Ssstion D of
this Asticle V).

The Corpiration may indeaisify of contract to Indemnity any person fot specified in Section A or B of ibis Article
V1 who was, is ar may beconte 8 party to ¢ gy procesding, by | reason of the faet that he {s orwas.an employes or
sgent of the Covhordtion, of i of was serving at the request u? the Corporstion gs divestar, sffives, em;}imse or agent
aof anather corporation; partnership, 30;:3! x*emu;e‘ trust, empldves benefit plar or other entemprise, to the sama exver
as if such persan were sgecified as one to whordy Indemuifs cmmx is granted in Septinn B} of this Acdicle YT

The Carporstion msy pur chase snd mdintain nsursnes o mue;m;fy it against e whvle or any portion'of the.
hqb;hty assumed by it i secordance with thig. &mg”g}jg andimay also procurs insurance; in such amovnts {he
Board may determine, on behalf of any person whis is o wa \ixrectz)r, offtcer, employee or dguit of the
Carporation, or is or was serving at the request.of the Con gmmmn ag a.director; offices, enmployee Gt agent “of another
sorporation, partnership, joint verxiure, trusst, employee benetit plai or othey auterprise, agalinst any lability gsseited
against or Boursed by such Herson b any auch. w;;mry or arising from his stakus as sueh, wh\,thu ot not the

Corporation wanld bave powet jo indembify him or her ag mss such fability ubderthe provisions of this Anisle Y1

The provisions of this Autighe VI shall be applicsbie 1 all %c:msxs cladms, suits of provecdings corsrenced after the-
adoption hereof, whether diising from any action taken ur faifure to sct before or sfiew sush adapizmz No
amendmont, modification oy rc,pca} of this g:gg&w Y1 shall digninish the rights provided hereby or-diraindsh the right
to indemnificaticn with respect o any claim, issue or matter i any then pending or-subs equmt procesding that {
based in any material respesct on suy sleged action or failure to ast price (o such smendment, modilicetion or repeal.
The Corporation shall proviptly take all such actions, and ma we-all such determinations, as shalf be necessary of
appropriate to comply with its cbhgatzon o make auy mdmmty under this Agticle Y1 and shall promptly pay or
retimburse afl reasonable. RXPENSES, including aftorneys” fees, Incurred by any such divector o offioec in connection

with such actiong and determinations or procesdings f wny. i{md arising therefrom.

The indsvanification heveby provided and prmr}deci baceafter! gm.wax*t to the power hereby conferred by this Asticle
‘« on the Board of Directors shall not be exclusive of any other rights 1o which any person may be entided, inclading
sny right under policies of wsurance hat may be purchased dnd maintained by the Corporation or others, with
respect to claims, Issues or matiers in relation to- which the Corporation would net Bave the power to lndenmify such
person under the pmmsmns of this Artigle V1 Such. nghvs shill not prevent or restrict the povver ofithe Corpuration
& make or provide for any ferther indemnity, or provisions 101‘ determining entitlament to § adcmmt} pursuan tig one
or more indemnification agreentants, bylaws, or other \xmngemcm {including, without limitation, creation of tust
furids or seourity inferests funded by letters of credit or other! meam} approved by the. Board of Divectors (whether o
sotany of the Direstors of the Cotporation shull bea party’ t-or beneficiary of any such agreernents, bybaws or
arrangements); provided, hdwever, that any provision of bll('h agredments, bylaws or othér arrangements shall not be
&ffSctive 1 and to {56 oxtent that it is determined to be mn«mw o this Articls VI or applicable taws of the
Commoraealth of Virginia, :

Except 1o the extent inconsistent with this Article V1, terms. ;s:,ed herain shall have the same raanings asstgmd them
fa Article 10-of the VSCA, as now ineffect or hereafler amended. W}thout Himitation, it is expressly understood that
reference heredn to direstor or offier shall includs every. dzr‘jt:wr or officer-ve former dirsctor or officer of the
Corporation and every person who may have setved at the reguest of the Corporation of eng of its subsidiaries 35 2
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diractor, officer, partner or trustee of any corporation, mmem}n;: iolut vonture,|URRhGHAINANAS- VAR BOEAN A8 AT
enterprise, and, in all of sach cases, his helrs, executors and: afminiswators. Effective Date/Time: 02/01/2020 12:01 AM

Lo Each provision of this Aricle VI shall be sewerable, and any dd»erks determifation 83 1o any such provision sallwm
no Wity affect the validily of any other provision. :

ARTICLE \mf

Yo frtherance of, and not in limitation of, the powers conferved by the YSCA the Board of Divectors is exprossty suthorized
and empowered to-adopt, amend of repeal the Bylaws of the Coppor atton; grovided, however, that the Bylaws adopted by the
Board of Directors under the powers herely conferred ey be altered, amended or rspealed by the Board of Diveciors or by
the sharcholders having voting power with *espz,u thereto, provided farther that, i the case of any sush action by
shareliolders; the affirnative vote of the holders of s majerity of the vating power of e then cutstanding Yeing Stock,
voting together as « single voting group, shall be required in order for &he shareholders o alter; winend or repes] any provision
of the Bylavs ar o adup! any ;scidmem} Bylaw.
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