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ATTORNEYS AT LAW
August 13, 1998 915 Broadway New York, NY 10010-7108
Tel: (212 3870247 Fax: (212)387: ﬂr&7~
E-mail: tradcmark@tmmhn%lobs com

08-19-1998 |

§4J 7§ NEWENMER r seer - TRADEMARKS A5 14

100800009

Date of Deposit
l herm cer‘l

5“-.

U.S. Patent and Trademark Office
North Tower Building

Suite 10C35

Washington, DC 20231

Attn: BOX ASSIGNMENTS FEE

Re:  Recordal of Change of Name
From: PRAECIS PHARMACEUTICALS, INC.
To: PRAECIS PHARMACEUTICALS, INCORPORATED
Trademarks: Application No. 75/194,259 PRAECIS
Application No. 75/194,260 Rel-Ease (stylized)
Our Ref: PPI-800

Sir:
Please record the attached original documents or copy thereof:
1. Name of conveying party(ies):

Praecis Pharmaceuticals, Inc.

2. Name and address of receiving party(ies):

Praecis Pharmaceuticals, Incorporated, a corporation organized and existing under the laws
of the State of Delaware, located and doing business at One Hampshire Street, Cambridge,
Massachusetts 02139-1572

3. Nature of conveyance:

Change of Name
Date of execution: June 9, 1997

/107199 SONITH  0ODBOOAS 7514259
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U.S. Patent and Trademark Office
August 13, 1998
Page 2

4. Trademark Application Numbers:

Appln. No. 75/194,259 PRAECIS
Appln. No. 75/194, 260 Rel-Ease (stylized)

5. Please address all correspondence in this matter to:
Michael J. Brown
Trademark & Patent Counselors of America, P.C.
915 Broadway - 19th Floor
New York, New York 10010
(212) 387-0247
6. Total number of applications involved: 2
7. Certificate of Amendment is enclosed.
8. Total fee enclosed: $65
9. Also enclosed is an acknowledgment postcard and Express Mail label No. EL044834825US

10. To the best of my knowledge and belief, the foregoing information is true and correct and any
attached copy is a true copy of the original document.

Sipggrely,

rown
MJB/rd
Enclosures

Total number of pages comprising cover sheet: 2
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FROM MERRILL BOSTON State of Delauvare

Office of the Secretary of State PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "PRAECIS PEARMACEUTICALS,
INC.®, CHANGING ITS NAME FROM "PRAECIS PEARMACEUTICALS, INC." TO
"PRAECIS PHARMACEUTICALS INCORPORATED", FILED IN TBIS OFFICE ON
THE NINTH DAY OF JUNE, A.D. 1997, AT 8:10 O'/CLOCK A.M.

A CERTIFIED COPY OF TRBIS CERTIFICATE HAS BEEN FORRARDED 70O
THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

s /La/

; ki
Edfrvard [ Treel, Sceretary of Stite

2344219 8100

- - =~ . -, 5
971186484 AUTHENTICATION: 33232_37
DATE:
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SBLRPLARY oF STATE
DIVISION OF CORPCORATIONS
FIZED 08:20 KM M/09/1997
$72286482 — 2344219

AMENDED AND RESTATED
CERTIPICATE OF INOCORPORATION
OF

PRAECIS PHARMACEUTICALS, INC.

PRAECIS PHARMACEUTICALS, INC., a Delawvare
corporation (the *“Corporation®), does hereby certify that
the Corporation was organized in the State of Delaware on
July 16, 1993 under the name Pharmaceutical Peptides,
Inc., and thar this Amended and Restaterd Certcificare of
Incorporation bareby amends, restates and integrates the
provisions of the Amended and Restated Certificate of
Incorporation, as amendad, of the Corporation as curyent-
ly in effect (the “Certificate of Incoxporation™), and
has been duly adopted in accocdance with the provisions
of Sections 242 and 245 of the General Corporatiomn Law of
the State of Delaware (rhe “DGCL*) by wrxitten coansent of
the holders of not less than a majority of the ocutgtand-
ing stock of the Corporation entitled ro vote thereon and
not less than a majoricy of each class of the cutstanding
stock of the Corporation entitled to vote thereon as a
class, and written notice of the carporate action has
been given to the stockholders of the Corporation who
have not consented in writing, all in accordance with che
provisions of Section 228 of the DGCL. The text of the
Ceztificacte of Incorperation is hevreby amended and re-
stated to read in its entirety as followsa:

PIRST: The name of rhe Corporation is PRAECIS
PHARM?CBUTICALS INCORPORATED (hereinafter the “Corpora-
tion”"}.

SECOND: The address of the registered office
of the Corxporation in the State of Delaware is 1209
Orange Street, in the Ciry of Wilmington, County of New
Castle. The name of its registered agent at that addrese
is The Corporatioun Trust Company.

t THIRD: The purpese of the Corporation is te
engage in any lawful acr or activiry for whick a corpora-
tion wmay be organized under the Gerneral Corporation Law
of the Scace of Delaware as set forth in Title 8 of the

E Delaware Code (the "DGCOL*).

»

1}
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FOURTH: The total number of shares of stock
whnich the Corporation shall have authorivy to issue is
(i} 4,500,000 shares of commen stock, each bhawving a par
value of one pemay ($.01l) ("Common Srock¥), and (ii)
3,750,000 ghares of preferred stock, each having a par
value of one penny (5$.01), of which 1,061,166 shares are
designaced “Serias A Convertible Preferxred Stock” (here-
inatter "Series A Preferred Scock®), 63,700 ghares are
designated "Serieg B Convertible Preferred Stock*® (here~
inaftrer "Series B Preferred Stock™), 1,052,632 shares are
designated "Series ¢ Convertible Prefexred Stock® (here-
inafter "Seriea C Preferred Stock®™) and 359,324 shaxres
are designated “Series D convertible Preferred Stock*
(hareinafter "Series D Preferred Stock” and. together
with the Series A Preferxved Stock, Sexies B Preferred
Stock and Serxies C Preferred Stock, the rPreferred
Stack*) .

The Board of Directors of cthe Corporation (the
"Board of Directozra*) is expressly authorized to provide
for the igsuance of all or any shares of the preferred
stock in one or more classes or peries, and to fix for
each such class or series such voting powers, full or
limited, or no voting powexrs. and such distinctive desig-
nacions, preferencea and relative, participaring, option-
al or othex special rights and such qualificacions,
limigarcions or yrestrictions thereof, as shall be stated
and expressad in the rescolution or resoluriong adopted by
the Board of Directors providing for the issuance of such
class or eeries and as may be permitted by the DeCL,
including, withoutr limitation, the aucthorsty to provide
chat any such class or series may be (i) subject to
redemprtion at such time or times and at asuch price orxr
prices; (ii) entitled to receive dividends (which may be
cumnlative or non-cumilative) at such ratea, on such
conditions, and ak such timee, and payable in preference
tQ, or in such relation to, the dividends payable on any
otheyr class or classes or any other series; (iii) enti-
tled £o such rights upon the dissolution of, or upon any-
distribution of the assetsa of, the Corporation; or (iwv)
converctible into. or exchangeable for, shares of any
other class or classes aof stock. or of any sther seriee
of the same or any other class or claages of stock. of
the Corpoxacion at suck price or prices or at such races
of exchange and with such adjustments; all as may be
stated in suck resolution or resolutions.

) EIFIH: The powers, preferences and relative
paxrticipating, optional and other special rights of,

2
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the qualificavions, limitations and restrictions upom,
the Preferred Stock are as follows:

(1) Rivyidends.

The holders of Preferred Stock shall be enti-
tled to participate with the holders of Coumom Stock in
any dividends paid or set aside for payment so that the
boldexrs of Preferred Stock shall receive with respect to
each share of Preferxed Stock an amount egqual to (X) the
dividend payable with respeect to each share of Common
Stock multiplied by (y) the numbey of shares (and frac-
vion of a share, if any) of Common Stock into which such
share of Preferred Stock is «otivertible as of the rxrecorad
date for such dividend (assuming such shares of Prefexred
Stock were converted inro Common Stock on such record
date) .

{2) Yoring Rights.

Except aa otherwisce previded by law, the hold-
ers of Series A Preferxed Sctock, Series C Preferred Stock
and Series D Preferred Stock ashall have full voting
rights and powers. and thﬂ{ shall ke entitled to vote oR
all mattexes as to which holders of Cowmon Stock shall be
enctitled to vote, voting together with the holders of
Common Stock as one clags. Each holdex of shares of
Sexies A Prefexred Stock, Sexries C Preferred Stock and
Series D Preferred Stock shall be entitled te the number
of votes equal to the number of shares of Common Stock
into which such shares of Series A Preferred Stock,
Series C Preferred Stock and Series D Preferxs=d Stock,
regpectively, could be comverted on the record date fox
the vote which is being taken. FPractional votes shall
not, however. be permitted and any Efractional voting
rights resulting f£rom the abave formula {after aggregat-
ing all sbares of cCommoOn Stock intoe which shazes of
Series A Preferred Stock., Series C Preferred Stock or
Series D Preferred Stock held by each holder could be
converted) shall be rounded to the nearest whole numbexr
{(with ene-half being xounded upward).

Except as otherwise provided by law, the hold-

ers of Sexriess B Preferred Stack ghall have no veming
righcs.
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(a) In the event of any voluntary or
inveluntary liquidation, dissolution or winding up of the
Corporation (any such event bet hereinafter refexrred to
as a *Liguidation~). before any distribution of assete of
the Coxporation shall bhe made to ox set apart for the
holders of Comrmon $tock, the holders of Serieas A Pre-
ferred Stock and Series B Preferred Stock, the holders of
Series C Preferred Stock and che bholders of Sexica D
Preferxed Stock, respectively, shall be emtitled to xre-
ceive payment out of such assets of the Corporation of
$10.085, $15.00 and $27.83 r share, respectively. plus
any declared and unpaid dividends on such ahare of Pre-
ferred Stock (the *Preferred Ligquidation Prefereuce®).

If the asgers of the Corporatioen available for distribu-
tion to the holdexrs of Preferred Stock shall not be
sufficient ro make in full the paymenta hexein required,
such asesetrs shall be distribured ratably amoung the hold-
exrs of Preferred Stock in proportion to the aggregate
preferential amount each such holder would otherwise be
entivtled to receive.

(b) If the asaets of the Corpozation
available for distribucion to stockholders exceed the
aggregate amount of the Preferred Liquidation Preference
Payable with respect to all shares of Preferred Stock,
then, afrter the payment required by paragraph (a) above
shall have >»een made or irrevocably set aside, the hold-
ers of Common S$Stock shall be entitled to receive with
respect ro each share of Common Stock payment out of suck
assets in an amocunt egqual to the Conversion Price f(as
hereinafter defined) for the Saries A Preferred Stock and
Series R Preferred Stock then in effect on the date of
Ligquidation, plus any deeclared but unpaid dividends on
such share of Common Stock. If the assets of the Coxpo-
racion available for distribution to the holders of
Common Stock shall not be sufficient to make in full the
payment herein required, such assets shall be distribuced
among the holders of Commom Stock so that an equal amount
shall be paid with respect to each outstanding share of
Common Stock.

(¢) If tha agsets of the Corporation
available for distribution to stockholders exceed the
aggraegare amount paysble pursuant tO paragraphs (a) and
(b}, above, the remairder of such assets shall be dis-
tributed to the holders of Preferred Stock and Common
Stock on a pro-rata bassis, with the amount distributable
to the holdexrs of DPraferred Stock to ba cowouted on the
basis of the numb=r of shares of Common Stock which would

4
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be held by them if immediately prioxr to the Liquidatien
all of the outetanding shares of Preferred Stock nhad been
convarxted into shares of Common Stock.

(d) A merger or consolidation involving
the Corporation and a sale, lease or transfer of all ox
pPaxt of the asgets oY the Corporation shall be deemed a
Ligquidation, unless in connection wirh such transaction
the Preferred Stock remains unchanged or the holders of ‘
Preferrad Srtock receive a preferxred stock having terms
and conditions which are no leseg favorable for each such
series than the terms and condictions of such sSeries
immediately prior to such werger. consdlidation, sale ox
transfer of the assets of the COrgoracion; i .
however, that any such evemt shall not be deemed a Liqui-
dation if so determined by acction of €6-2/3% of the
shares of then ocutstanding Sexries A Preferxed Stock, and
a majority of the shares of outstanding Series C Pre-
ferred Stock and Beries D Preferred Stock, voting togeth-
er as a single series.

(4) Conversion.
(a) on AL .

(1) The shares of Series A
Preferred Stock and Series B Preferred Stock
shall be convertible into such number of £ully
paid nonassgsesesable shares of Common Stock as is
determined by dividing (A) an amount equal to
510.085 nultiplied by the number of shares of
series A Preferred Stock or Series B Preferred
Stock to be converted by (B) the Conversion
Price then in effect £or the Series A Preferxed
Stock or Series B Preferred Stock, as the case
may be.

{ii) The shares of Series C
Preferred Stock shall be converxtible into such
number of fully paid nonaesesaable shares of
Commony Stock as is determined dY dAividine (A)
an amount egual to $12.00 multiplied by the
numhexr of shareg of Sexries C Preferred Stock to
be convertad by (R) the: Coamvarsion Frice then
in effect foxr the Series C Preferred Stock.

{1ii) The shares of Becries D
Preferred Stock shall bg convertible into such
number of fully paid nonassessable shares of

S
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Common Stock as is determined by dividing (A}
an amount equal To $27.83 xultiplied by the
number of shares of Saerias D Preferxed Stock to
be converted by (B} the Conversion Price rhen
in effect for the Series D Preferred Stock.

Mo fractiocnal ehares Or scrip Irepresenting
fracricnal shares shall be igsued upon the conversion of
any Preferred Stock. With respect to any fracdEion of a
share of Cotmon Stock €alled For upon any <conversion, tha
Corporacion shall pay to the holder an amount in cash
equal tvo such fraccion multiplied by the current market
value of a share, determined in good faith by the Boaxd
oL Directors. .

(b) Right to Convext. The holder of any
shaxe or shaxes of Series A Preferred Stock, Series C
Preferred Stock or Sexies D Preferrad Stock shall bhave
che right at any time and from time to time, ar such
holder’s option, To ecnvert all or a portion of the
shaxes of Berieg A Prefarraed Stock, Saries T Preferred
Stock or Series D Preferred Stock held by such holder
inco Common Stock. Subject vo the provisions of Section
4(f) of thig Article FIFTH, commencing on the f£irst Lo
occur of (i} an Acquisition (as defined below) and (ii)
such time as the Common Stock (or any other security into
which the Series B Preferred Stock may then be conwert-
ible) becomes Publicly Traded (as defined below), the
holder of any share or shares of Seriea B Preferxred Stock
shall have the right at any time and from time te time,
at such holder‘s oprtion, to convert all or a portion of
the shares of Series B Preferyed Stock held by such
holdex into Common Stock (ox such othex gecurity into
which the Series B Preferred Stock may then be convext-
ible). Prior to the occuryxence of either such event,
holders of shares of Sariee B Prefexred Stock may not
convert such shares inte Common Stock, except as reguired
by Section 4(£f) of this Article FIFTH. The term "Acqui-
sivion® shall mean a mergex or consclidation of the
Corporation in which (A) the Coxporatjion is not the
surviving corxporation and (B) the stock of the Corpo-
ration is converted into or exchanged for stock of the
surviving ceorporation which represents less than S0¥ of
total voting power of the surviving corporatcion aftex
giving effect to such merger or consolidation. A securi-
ty shall be "Publicly Traded” if (A) it is listed on a
national securities exchange or traded in the over~the-
counter market and (B) the issuver of such sscuxicy files
periodic xeports with the Securities and Exchange Commis-

€

TRADEMARK
REEIL: 1769 FRAME: 0854



(MON) 8.10'98 17:41/8T. 17:37/N0. 4260791826 P 12
FROM MERRILL BOSTON
@5.93.97 08: 17 SKADDEM ARIS BE + DEL-D IV-OF-CORFS—~4 p— pes

sion pursuant to the Sequrities Exchange Act of 13534, as
amended. Notwithstanding the foregoing pxrovisions of
thie Section 4(b), the holder of any share of Series B
Preferred Sctock shall be entitled TO convert =211 or a
portian of rhe shares of Series B Preferred Stock into
Common Stack pursuant vo this Section 4(b} only if and ro
the same extent thact che shares of Series A Preferxed
Stock are then convertible.

(c) P
Stock. The right of the holdexrs of Praferred Stock to
convert such holder’= shares pursuant to Saction 4 (b) of
this Article FIFTH shall be cxercised by the holder of
such shareg by giving prior writcten notice to the Corpo-
ration (the "Conversion Notice”) that such holder elects
to convert a stated number of shares of Preferred Stock
(the "Conversion Shares®) inte shares of Common Stock on
the date specified in the Conversion Notice (which date
shall not be earlier than the date on which the Conver-
sion Notice ie given), and by surrender of the cexrtifi-
cate or carxtificates repzesenting such Conversion Shares.
The Conversion Notice shall alsoc contain a scatement of
the name or names (with addresses) in which the certifi-
cate for Common Stock shall be iasued. Promptly afterx
the receipt of the Conversion Notice {(or such larer date
specified in the Conversion Notice) and surrender of che
Conversion Shares. the Corporation shall issue and delive-
er, or cause to be deliveryed, to rhe holder of the Con-
version Shares or hipg nominee or nomninees, a certificate
or certificates for the number of shares of Common Stock
igsuable upon conversion of such Conversion Shares. Such
conversion shall be deemed to have baen effected as of
the close of businese on the date specified ir the Con-
version Notice, and the person or pesrsons entitled to
receive the shares of Cotmon Stock issuable upon conver-
sion shall be treated for all purpases ag the holder or
holders of record of such shares of Common Stock as of
the close of business on suckh date.

{d} Common Stock Reserved. The Corpora-
tion shall at all times reserve and ke available ocuc of
ics authorized but unissued Common Stock, =olely for
issvance upon the conversion of shares of Preferred Stock
a& harein provided. suckh number of shares of Common Stock
a8 shall from tiwme £o time be issuable upon the conver-
sion of all of the shares of Preferred Stock at the time
ocutgranding or regserved for is&suance.
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(o) Convereion Price. The initial con-
vereion price (i) for the Series A Preferrad Stock and
Series B Dreferred Stock shall be $10.08S pex share of
Common Stoek, (ii) for the Series C Preferred Stock shall
be $19.00 per abhare of Common Stock and (i4i) fox the
Series D Preferred Stock shall be $27.83 per sharxe of
Common $tock (i.a., in each case, initially each share of
Preferred Stock shall be convertible inra one share of
Common Stock) ., such price to be subject to adjustment in
accordance with the provigions of this Section 4(e). The
conversion price in effect from time to time with raspect
to each seriece of Preforved Stock, as adjusted pursuant
to this Section 4(e), is referred to herein aa the "Con-
versicn Price” for such series of Preferred Stock. All
of the xemalning provigsions of this Section 4(e) (except
Sections 4(e) (1) - (vi) which shall ornly apply to the
Conversgion Prices in effect from time to time with re-
spect to Series C Prefexrred Stock and Series D Praferred
Stock, respectively) shall apply separztely to the Con-
version Pxice in effecrt frem time to time with resgpect to
each mexies of Prefezxred Stock.

(1) Poxr seg of this Seo-
tion 4le). the following finitiocns =hall ap-

Ply:

() roptian™ shall mean rights,
options or warrants to subacyibe for, purchase
or otherwise ac@uire Common Stock oxr Convert-
ible Securities (as defined in Section 5 of
cthis Article FIFTH), excluding options de-
sgcxribed in Section 4 (a) (i) (C) (4) below.

(B) ~Origingl Issve Date” shall
mean the date and time on which a share of Se-
ries C Preferyed Stock wasa firet issued.

(<) *ww_m
mon_Stock® shall mean all shares of Common
Scock isaued (oY, pursuant to Sectien 4 (e} {(iil)
below, deemed to be issued) by the Corporacion

aftexr the Oviginal Issug Date, other than
shares of Common Stock issued ox issuable:

(1) upaon conversiom of
any Cenvertible Securities outstanding immedi-
arely prior to the Original Tssue Date, or u
exercise of any Opriors ocutstanding immoediecely
pxior to the Original Issue Date:

TRADEMARK
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(2} a8 a dividend or
distribution on Series C Preferred Stock or
Sariea D Praferred Stock:

(2) Dby reason of a divi-
dend, stock split, split-up or other distribu-
vion on shares of Common Stock vhat is caversad
by Section 4(e) (vii) below: or

{(4) to employees, con-
sultanta, directore or persons performing simi-
lar functioas, if such issuances are approved
by the Board of Dirxectore or such issuances axe
pursuvant to a plan or plans approved by the
Board of Directors.

(ii) ©No adjusctment in the num-
bex of shares of Common Stock into which the
Seriecp C Preferxred Stock oxr Series D Preferred
Stock, regpectively, is convertible shall be
wade, by adjuscment in the appliecable Comver-
sion Price thereof: - (a) unless the conaider-
atjon r share (determined pursuant to Section
4 le) (v) of this Axtiele PIFPTH) far an Addition-
al share of Common Stock issuned or deemed to be
igseued by The Corporation is less than tle
applicable Conversion Pxice f£oxr the Series C©
Prefexred Stock ©Or Serxriea D Preferred Stock,
respectively, in effect on the date of, and
immedjiacely prior to, the issue of such Addi-
tional Sharea, or (b) if prior to such issu-
ance, the Coxporaktion receivea written notice
from the holdera of at least a majority of the
then ocutstanding shares of Series ¢ Preferxed
Stock and Sexries D Preferred Scock, agreeing
that no such adjustwment shall be made as the
result of the issuance of Additional Shares of
Common Stock, provided chat no such written
notice skhall be effective if such agreenment
affects the Series D Prefarred Stock but does
not 86 affect the Series C Preferred Stock.

(iii] IY£ the Corxporation at any
tima orx from time to time afrar the Original
Issue Dare shall issue any Options or Convert-
ible Securities or shall fix a record dace for
the detexmination of holders of any class of
securities entitled to receive any such Options
or Convertible Sccurities, then the maximum

9
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number of shaxes of Common Stock (as sar forth
in the instrument relating theretro without
ragard to any pravision centained therein for a
subgeqguent adjustment of such numbar! issuable
upon the exercise of such Options or, in the
cage of Convertible Securities and Options
therefor, the conversion or exchange of much
Convertible Securities, shall be deemed to be
additional Sharee of Common Stock lsgued as of
the time of such issuance of such Options or
Convextible Securitiee oY, in case such a xre-
cord date shall have been fixed, as of the
clogse of business oo such record date, provided
that for purposes of detexmining whethexr any
adjustment of the Convereion Price for cthre
Series C Preferxed Stack or Series D Prefarxred
Stock, raspectively, is reqguired, Addicional
Shares of Common Stock shall ot ba deemed to
have been issued unless the copsideration per
share (detarmined pnrsuant to Section 4 (e) (v)
of zhig Article FIFTH) of such Additional
Shares of Common Stodk would ke less rhan the
applicable Conversion Pxrice in effect foxr the
Series C Breferred Stock or Seriee D Preferred
Stock, respectively, on the dage of and immedi-
ately prior to such issue., or such record date.
as the case may be. and provided further that
in any such case in which Additional Sharxes of
Commont Stock are deemed to be issued:

(A} No further adjustment in
the Conversion Price for the Series C Preferxed
Stock ox Series D Preferred Stock, as applica-
ble., eghal}) be made upon cthe subsequent issue of
Convertible Securities or sharee of Common

Stock on the exercise of such Options or
conversion oxr exchange of such Convextible
Securities;

(B} If such Oprions or Convert-
ible Securities by their terms provide, wich
the passage of cime or otherwise, for any in-
crease jin the consideration payable to the
Corporation, upon the exercise, Conversion or
exchange thereof., the Conversion Price for the
Series C Preferred Stock or Series D Prefarred
Stock, ae applicable, computed upon the origi-
nal issue thereof (or upen the accurrence of a
record dace with respect thereto), as adjueted

10
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as a result of any such increage in consider-
ation payable to the Corporation, shall, upen
any euch increase becoming effective, be
recomputed to refleet such increase insofar as
it affacts such Optioms or the rights or con-
version or exchange under such Convertible
Securities;

(C) Upon the expiration or
texmination of any unexercised Option or con-
version right with respect to any Convextible
Securiky. the Conversion Price for the Serxies C
Preferred Stock or Series D Preferred Stock, as
applicable. shall be readjusted to such Conver-
sion Price for the Series C Preferred Stock or
Series D Preferzed Stock, as applicable, as
would have obrained had the adjuatment made
upon the iseuvance of sueh Options oy Convert-
ible Securitieeo (oxr upen the occurrensa of a
record date with respect thereto) been made
upon the baesis of the issuvance of only the
numbex of shares of Common Stock actually is-
sued upon the exercise of such Optrions or <on-
vergion of such Conmvertible Securities., as the
case may be;

(D} In the event of any change
in the number of shares ¢f Common Stock issu-
able upon the exercise, conversion or exchange
of any Option or Convertible Security, includ-
ing, but not limited to, a change resulting
from the anti~dilution provieiomns therxaof, the
Conversion Price for the Series C Preferred
Stock or Series D Preferreqd Stock, as applica-
ble, then in effect shall forthwith be read-
Justed to such Conversion Price for the Serxies
C Preferred Stock or Sexies D Preferred Stock,
as gpplicab]_e, as would have obtained had rhne
aqjustment which was made upon the issuance of
such Option ox Convertible Security not exer-
cised or converted pricor to guch change been
nmade after giving effect to such change; and

(B) No readjijustment pursuant To
clauses (B), (Cy or (D} above shall have tha
effect of increasing the Conversion Price for
the Series C Preferred Scock or the Series D
Preferved Srock., as applicable, o an amoung
which exceeds the Conversion ¥Price for the

11
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Sexies C Preferred Stock oxr the Series D Pre-
ferred Stogk, as applicable., on the coriginal
adjugrment date {immediately prior to such
original adjustwment).

In cthe event the Corporation, after the Origi-
nal Issue Date, amends the terms of any Options or Con-
vextible Securitiaes (whether such Optione or Convertible
Securities were outpranding on the Original Issue Date ox
were issued after the Original Issue Date), then such
options or Convertible Securities, as so amended, ahall

be deemad to have been igsued after the Original lIssue
Date and the provisions of this Section 4 (e} (iii) shall
apply.

{iwv) In the event the Corpora-
cion ghall at any time afrer the Original Issue
Date issue Additional]l Shares of Common Stock
(imeluding Additional Shares of Common Stock
deamed to be issued pursuant to Secrion
4{e) (iii), but excluding sharegs issued as a
stock split or combination or upon a dividend
oxr distribution as provided in Sectiom
4 (e) (vii)), without consideration or for a con-
sideration per share less than the applicable
Converasion Price for the Series C Preferred
Stock or the Series D Preferred Stock, respec-
tively, in effect an the date of and ismediate-
ly prior ro such issue (or deemed igeuance),
then and in such event, auch Conversion Price
for the Series C pPreferred Stock or the Series
D Preferred Stock, respectively, shall be re-~
duced, concurrently with such issue, t> a price
decexrmined by multiplyine such Conversion Price
foxr the Series C Preferred Stoek oxr the Series
D Pref=xred Stock. respectively, by a fractioen,
(A) the pumerator of which shall be (1) tha
mumber of shares of Common Stock curstanding
immediately prior ro such issue plusg (2} the
rumber of shares ¢of Common Stock which the
aggregate consideracion recsived or to be re-
caived by the Corporation for the total numbexr
of Additional Sharxes of Common Stock so issued
would purchase at such Conversion Price for the
Seriee C Preferred Stock or Series D Breferxred
Stock, respectively: and (B} rhe denominator of
which shall ke the number of shares of Common
?tock outstanding immediately prior to such
issue plus the number of such Additional Shares

e
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of Common Stock so issued; provided thag. (i)
for the purpose of this Section 4(e) (iv), all
shares of Common Stock issuable upon cxercise
or conversion ¢of Options or Convertible Securi-
ties ontstanding immediately prior to such
isgua shall) be deemed to be cutstanding, and
(1i) the number of shares of Common Srock
deemed issuable upon exercise aor conversion of
such outstanding Options and Convertible Secu-
ritiea shall not give effect to any adjustments
co the conversion price or conversion rate of
such Opcion or Convertible Securities resulting
from the issuance of Additional Shares of Com-
aon Stock that is the subject of thig calcula-
tion; and provided fuxther that, notwithstand-
ing any cother term ox provision of this Amended

Regraced Cextificate of Incorporation (rche
"Certificate of Incorporation®), in no event
shall (i) the Convergion Price for the Series C
Preferrad Stock be less than the chen applica-
ble Conversion Price for the Saries A Preferred
Stock and (ii) the Conversion Price for the Se-
ries D Preferred Stock be less than the then
applicable Conversion Price for the Series C
Preferxxed Stock.

{v) For purposes of this Sec-
tion 4(e). the consideratiou raceived by the
Corporation for the igsue of any Addirioral
Shares of Common Stock shall be computad as

follows:
(A) Cash and Property: Such

considexration shall:

(1) Insofar as it con-
sists of cash, be computed at the aggregate of
cash recoived by the Coxporation:

(2) insofar as it con-
sigcs Of property other than cash, be computed
st the faixr market value theresf at the time of
such issue, as determined in good faitk by the
Board of Directors; and

{3) in the event AQdi-
tional sShares of Cowmon Stock aye iseued to-
gether with other shaxes or secuxitiea orxr other
assers of the Corporation for comsideration

13

TRADEMARK
REEI : 1769 FRAME: 0861



(MON) 8.10° 98 17:44/ST. 17:37/N0. 4260791826 P19

, ON
- FROM ME.B‘B.}:Q&,-BOST “Be:17 SKADDEN ARPS DE + DEL—DIU—FE—CORPS—a NQ.B3L 1S

whichh covexs both, be the proportion of such
consideration eo received, cowputed as provided
in clauses (i} and (ii) above, 28 determined in
good fairh by the Board of Dirsctors.

(B)
Secyricieg. The consideration per share re-
ceived by the Corporation for Additional Shares
of Common Stock deemed To have been issued
pursuant to Section 4(e) (iii), relating to Op-
tions and Convertible Securities, shall be
decezrmined by dividing

{x} cthe tatal amount,
if any. received or receivable by the
Corporation as consideration for che isgue
of such Oprions or Convertible Securities,
plue the minimum aggragate amount of addi-
tioral consideration (aa set forch in the
instruments relating therevo, without
ragard to any provision contained therein
for a subsequent adjustment of such con-
sideration) payable to the Corporarcion
upon the exeorcise of such Options or the
conversion or exchange of such Convertible
Securicies, or in the case of Opcioms for
Convertible Sesrities. the axercise of
such Optiongs for Cowmvertible Securities
and the conversion or exchange of such
Convextible Sacuriries, by

{y) the maximum mum-
ber of shares of Common Stock (axs set
forth in the instruments relating thexeto,
without regard to any provision coutained
therein for a subseguent adjustment of
such number) issuable upon the exercisae of
aych Oﬁtions oxr the conversion or exchange
of such Convertible Securities.

(wi) In the avent the Corpo-
ration shall issue or shall be deemed to haw
isgued on more than one date Additional Shares
of Common Stock as part of the same transaction
or sexies of relaved transactions, and such
isguance dates occur within a period of ne more
than 90 days. then the applicable Conversion
Price for the Series C Preforred Stock oxr Sg-
ries D Prefs=ryxed Stock shall be adjuscted only

1a .
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once on account of guah issuances, with such
adjuscment o occur upon the fina) such igsu-
ance and to giva effect ro all such issuznces
as 1f they occcurred on the date of rthe final
such issuance.

{vii} In the avent the Corpora-
cion shall issue any shares of Common Stock (A)
by means of Aividand er other Jdistribucion upon
the outstanding Cowmon Stack or (B) in subdivi-
pion of its ocutstanding Common Stack, by re-
claegification or otherwise. thae Conversion
Price then in effect foxr ecach series of Pre-
fexred Stock shall be reduced proportionstely.
and, in like manner, in the event of any combi-
nation of ghares of Cotmmon Stock, by xeclassi-
fication or otherwise, the Conversion Price
then 1in effact for each series of Preferrad
8tock shall be proportionately increased.

{viii) If any capital reorga-
nization or rxeclassification of the Common
grock of the Corporation, or consolidatieon or
merger of the Corporation with or into anothex
corporarion, shall be effected (except for a
transacrion which is deemed To be a Liguidatiom
under Seccion 3{d) of this Article FIFTH),
chen, as a condition of such reorganization,
reclassification, consolidation or merger,
lawful or adequate provigion shall be made
whereby the holders of Preferr=d Stock shall
thereafrer have the right to receive. in lieu
of che ghares of Cowmmon Stock of the Corpoxa-
tion immediately thexetofore receivable upon
rthe exeycise of their conversion rights, such
shares of stock, securities or assets as way be
issued or payable with respect to or in ex-
change for the numbex of ocutstanding sharxes of
euch Cowmun Stock equal to the nuwber of shares
of such Common Stock immediately theretofore
receivable upon the exexcise of such conversion
rights had such reorganizarion, reclassifica-
tion, consolidation or mergexr not taken place.
and, in any such case, appropriate provision
gnall ke made with respect O the rights and
interests of the holders of Preferred Stock to
che end chat such convergion rights (including,
wichout limitation, provisions for adjustmentc
of the Conversion Price fur cach serien of

1s
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Preferred Stock) shall thereafter be applica-
ble, a3 nearly as wmay be practicable in rela-
tion to any shares of atock, securities or .
assets thereafter deliverable upen the exerxcise
ctherecf. The Corporation shall not effect any
such consolidarion or merger rto which this
paragraph (viii) is applicable, unlesa prior to
or = ltanecusly with the consummacion thereof
the successoy coxporxation (if other than the
Corporation) resulcing from such consolidacion
or wergexr shal)] assume by written instrunrent.,
éxecuced and mailed or deliversd to the holders
of the Prafexred Stock, the obligation to de-
livexr eco such holders such shares of stock,
securitieg or assets as, in accordance with the
foregoing provisions, such holders may be enti-
tled to xeceive upon conversion of the Pre-
ferred Stock.

(ix) Each adjustmenc in the
Conversicon Price shall be calculated to two
decimal places.

{x} If any e&vant accurs as to
which in the opinion of the Board of Directors
che other provigions of this Section 4(e) are
not strictly applicable or if strictly appliea-
ble would not fairly protect the conversion
rights of the Preferred Stock in accordance
with the intent and principleg of sSuch provi-
sions, tien the Board of Directors shall make
an adjustment in the application of such pxrovi-
sions, in accordance with such intent and prin-
ciples, BO as to proctect such converaisn rights
a® aforesgaid, but im no event shall such ad-
justmene have the affect of increasing the
Conversion Price for each series of Preferred
Stock as otherwise determined purauant to this
Section 4(e) axcepr in tha event of a combina-
tion of shares of the type contemplated in
paragwaph (a) (viil) hereof, and then in no event
teo an amount greater than the Conversion Price
for each series of Preferred Stock as adjusted
puravant to paragraph (e) (vii) hereof.

(f) Autometic Convergion. Notwithstand-
ing apy other proviasions of this Section ¢, 1f the Corpo-
ration shall effect a public offaring of shares of Common
Stock registered under the Securities Act of 1333, as

h S
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amended, at a price per share of Coomon Stock of at laaet
$3C (such amount ta be adjuerted proportionarely upon the
cocurrenca of any event sﬁecifiad in Section 4 (e} (vii) of
this Article FIFTH)} and which yields gxoes proceeds of at
least $20,000,000 to the Corporation, The Coxporation. by
action of its Boaxd of Direcroxs. shall have the right to
require that each share of Preferred 8tock be converted
into Common Stock. Following any such acction by the
Boaxd of Directors, each outstanding share of Preferred
Stock shall, by virtue of, and simultaneously with, the
conpummation of such transaction and wicthoutr any action
on the part of the holder thereof, be deamed auvtomatical-
ly converted into the number of fully paid and nonascess-
able shares of Cowmon Stock inte which such share of
Praeferred Stoack is convertible at such time pursuant to
section 4{(a) of this Arcvicle FIFTH.

lg) Stoek Txapsfer Taxes. The issue of
stock certificates upon conversion of the Preferred Stock
anall be made without charge ro the converting holder LfOr
any tax in respect of such issue. The Corporstion chall
not, however, be reguirad to pay any tax which may be
pa le in respect of any transfer involved in che issue
and delivery of shareg in any name sther than that of the
registered holder of the Praferxed Stock convertced, and
the Carporation shall not be required to issue or deliver
any acock cerxtificate unliegs and until the perscn or
persons reguesting the issue thereof shall have paid to
the Corporacion the amount of such tax or shall ve
established to the satisfaction of the Corporarion thatc
such tax has dbeen paid.

(h} gextificate ag ko Agdjugrmenrs. pon
the occurrence of eack adjustment or readjustment of the
conversion Price for each sevies of Preferred Stock, the
Corporation, at its expense, shall promptly < ute such
adjustment oY readjustment in accordance with t textne
bexreof and prepare and farnish teo each holder of Pre-
ferred Stock a cercificate petting forth guch adjustment
or readjustment and showing in detail the facts upon
vhich euch adjustment or readjustment is based. The
Corporatior shall, upon the written requesr at amxy tiwme
of any holder of Preferred Stock, furnish or cause to dDe
furnished to such holder a like certificate setting forth
{1} such adjustments zand readjusrments. (ii) rthe Conver-
sion Price at the time in effect for such holders’ Pre-
ferred Stock, and (iii) rhe pymber of shares of Comen
Sstock and the amount, if any. of othexr property which at
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the time would be received upon the conversion of Pre-
faerred Stock owned by such holder.

(i) Nocices of Rggard Date. In the event
of any taking by the Corporatiocn of a record of the
holders of Common Stock for the purpose of deéetermining
the holdexrs thereof who are antitled to receive any non-
casah dividend ov other non-cash distribution, any shaxes
of Common Stock Or othexr securities, or any xight to sub-
scribe for. purchase or otherwise acquire, or any option
for the purchase of., any shares of stock of any <elass or
any other securities ox property, Or to receive any other
rignt, the Co: ration sgall mail to each holder of
Prefexrred Stock at least thirty (30) days prior te the
recoxrd date specified thexein., a notice sgecifying the
date on which any suck record is to be taken for the
purpoae of such dividend, distribution or righta, and the
amount aud charactay of sueh dividend, distribution or

right.

(j) NMotiges. Any nstice raguired by the
provisiong of this Section 4 to be given to a holder of
shares of Preferred Stoek shall be deenmed given if depos-
ited in the United Srtate9 mail. postage prepaid, and
addreased to each holder of record at his address appear-
ing on the booke of the Corporation.

(5} Puxchage Rights. If at any ctime the

Corporarion ispues any optione., Convaxtible Securities
{as defined below) ox rights to purchass gtock, warrants,
securivries ox other property pro rata to the record
bolders of Common Stock (the "Purchase Rights"), then
each holdexr of Preferred Stoc¢k will be entitled to a¢-
quire, upon the texms applicable to such Purchase Righta,
the aggregate Purahase Righre which such holder could
have acquired if such helder had held the number of
shares of Common Stock acquirable upeon convergion of such
holder’s Preferred Stock immediately before the date on
whick a record is taken fox the isguance of such Purchasa
Rights, or, if no such record is taken, the date ag Of
wkich the ra=cord holders of Common Stock are to be decer-
mined for such issuance of such Purchase Rights. For the
purposes of this Section 5, the texrm “Convertible Securi-
ties" ahall mean any right to subscribe for or to pux-
chase, or any option for the purchase af, Common Steck or
any Stock or other securicies convertible 1nto or ex-
changeable fox Common Stock.

ig
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(€) i v . The Coxpovation
shell not, witheut the prior consent ar approval of Che
holders of a majoriry of the then ocutstanding shares of
Series C Praferred Stock and Sexies D Preferred Stock.
voting togeCher as a single series, (a) alter or change
the righte of the Series C Preferred Strock or the Series
D Preferred Stock eso as to affect them adversely within
the meaning of the DGCL. (b} create any new class or
series of equity securities (whether or not comvertible)
©r any other security coavertible into equity securities
which has a preference over the Series € Preferred Stock
or the Series D Preferred Stock, either as to dividends
or upon Liquidation, or (c) declare or pay any dividend:
provided thar., norwithstanding the foregoing, without the
prior comsent or approval of the holders of a majority of
the Series D Preferrad Stock, the Corporatidn may not
tcake any of the actions referred to in this Sectiom (6)
of this Article Fifth if such action affacte the Series D
Preferred Stock bur does not so affect the Sexries C Pre-
ferred Stock.

: 7The following provisions are inserted
for the management of the businese and the conduct of the
affairs of the Corporation, and for fuxther definition,
limitation and xegulation of the powexs of the Corpora-
tion and of its directors and stockholders:

() The business and affairs of the Corpora-
tion shall be managed by or under cthe direction of the
Board of Directors.

(2) The diractors shall have concurrent power
with the stockholdexra to make, alter, amend, c¢hange, add
TO Oxr Yepeal the By-Laws of the Corporation.

(3) The number of directors of the Corporation
shall be as from time to time fixed by, or in the manner
provided in, the By-Laws of cthe Corporation. Electior of
directors need nor be by written ballor unless the
By-~Laws g0 provide.

(4) No director shall ba pexeconally liable to
the Corporation ox any of its stockholders foxr monetaxy
damages for breach of fidueciary duty as a director,
except for liakilicty (i) for any breach of che direckor’as
dury of loyalty to the Corporation or its stockholders,
(ii) for acts or ocmissions not in good faith or which
invelve intentional misconduct or a knowing violation of
law, (ixi) pursuvant to Section 174 of the DGCL ox (iv)

19
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L£or any transaction from which the Aairecrox derived apn
ivproper personal benefic. Ay repeal or modification of
thie Article SIXTH by the stockholders of the Corporation

director of the Corporation existing at the time of such
repeal or modification with respect to acts or ocmisgions
ocCurring prior te such xepeal or modification.

hereinbefore or by statute expressly conferred upon them,
the directore are hereby empowered co eXxercige all such
powerse and ds all such acte and things as may be exer-
cised or done by the Coxporacion, subject, nevertheless,
to the provisions of che DGCL. thig Certificate of Incor-
Poration, and any By-Laws adopted b{ the stockholders:;
provided, however, that Bo By-Laws hereafrer adopred by
the scockholders shall invalidate any prior ace of the
directeors which would have been valid if such By-Laws had

SEVENTH: Meetings of sStockholders may be held
within or without the State of Delaware. as the By-Laws
may provide. The bocks of the Corporavion may be kept
(subgect. To any provision containad in the DGCL.) outside

| designared from time €O time by the Board of Directoxrs ox
in the By-laws of the Corporation.

EIGHTH: The Corporacion reseyves the right to
amend, alcter, change or Tepéal any provision contained ir

this Cercificare oL Inco:poration, in vhe manner now or
hereafter pPrescribed by stacute, ana all rights conferred

20

TRADEMARK
REEIL: 1769 FRAME: 0868

o o s e



(MON) 8. 10' 98 17:46/8T. 17:37/NO. 4260791826 P 26
'FROM MERRILL BOSTOL,.,, SKADDEN ARFS DE + DEL-DIU-OF~CORPS—a NO.081 P22

upon stockholders hexein are granted subject to this
Teservacion.

IN WITNESS WHRERECF, PRARCIS PHARMACEUTICALS,
INC. has caused this Amended and Restated Certifieate of
Incorporation to be executed in ite corporate name this
Sth day of June, 198597.

PRAECIS PHARMACEUTICALS, INC.

Bylg/ Malecolm L. Geftexr. Ph.D,

Chairman of the Boarxd, Chief
Executive Officer and
Treasurexr
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