CERTIFICATE OF INCORPORATION
OF

HELIX BIOMEDI X, INC.

ARTICLE |
Name

The name of the Corporation is “Helix BioMedix, Inc.”

ARTICLE I
Registered Office and Registered Agent
The registered office of the Corporation in the State of Delaware is located at Corporate
Trust Center, 1209 Orange Street in the City of Wilmington, County of New Castle. The name
of the registered agent of the Corporation at such addressis The Corporation Trust Company.
ARTICLE 111
Purpose
The purpose for which the Corporation is organized is to engage in any lawful acts and
activities for which corporations may be organized under the General Corporation Law of the
State of Delaware (“DGCL”).
ARTICLE IV
Capitalization

Section 4.01. Authorized Capital.

@ The total number of shares of stock that the Corporation shall have the
authority to issue is twenty-seven million (27,000,000) shares of capital stock, consisting of (i)
two million (2,000,000) shares of preferred stock, par value $0.001 per share (the “Preferred
Stock™), and (ii) twenty-five million (25,000,000) shares of common stock, par vaue $0.001 per
share (the “Common Stock™).
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(b) Subject to the provisions of this Certificate of Incorporation and the
Preferred Stock Designation (as defined below) aeating any series of Preferred Stock, the
Corporation may issue shares of its capital stock from time to time for such consideration (not
less than the par value thereof) as may be fixed by the Board of Directors of the Corporation (the
“Board of Directors’), which is expressly authorized to fix the same in its absolute discretion
subject to the foregoing conditions. Shares so issued for which the consideration shall have been
paid or delivered to the Corporation shall be deemed fully paid stock and shall not be liable to
any further call or assessment thereon, and the holders of such shares shall not be liable for any
further payments in respect of such shares.

(© The right to cumulate votes for the election of directors as provided in
Section 214 of the DGCL shall not be granted and is hereby expressly denied.

(d) No stockholder of the Corporation shall by reason of his or her holding
shares of any class of capital stock of the Corporation have any preemptive or preferential right
to acquire or subscribe for any additional, unissued or treasury shares (whether now or hereafter
acquired) of any class of capital stock of the Corporation now or hereafter to be authorized, or
any notes, debentures, bonds or other securities convertible into or carrying any right, option or
warrant to subscribe for or acquire shares of any class of capital stock of the Corporation now or
hereafter to be authorized, whether or not the issuance of any such shares or such notes,
debentures, bonds or other securities would adversely affect the dividends or voting or other
rights of that stockholder.

Section 4.02. Preferred Stock. (@) The Preferred Stock may be issued from time to time
in one or more series. Authority is hereby expressly granted to and vested in the Board of
Directors to authorize from time to time the issuance of Preferred Stock in one or more series.
With respect to each series of Preferred Stock authorized by it, the Board of Directors shall be
authorized to establish by resolution or resolutions, and by filing a certificate pursuant to
applicable law of the State of Delaware (the “ Preferred Stock Designation”), the following to the
fullest extent now or hereafter permitted by the DGCL.:

@ the designation of such series,
2 the number of sharesto constitute such series;

3 whether such seriesis to have voting rights (full, specia or limited)
or is to be without voting rights,

4 if such series is to have voting rights, whether or not such series is
to be entitled to vote as a separate class either alone or together with the holders of the
Common Stock or one or more other series of Preferred Stock;

) the preferences and relative, participating, optional, conversion or

other special rights (if any) of such series and the qualifications, limitations or restrictions
(if any) with respect to such series,
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(6) the redemption rights and price(s), if any, of such series, and
whether or not the shares of such series shall be subject to the operation of retirement or
sinking funds to be applied to the purchase or redemption of such shares for retirement
and, if such retirement or sinking funds or funds are to be established, the periodic
amount thereof and the terms and provisions relative to the operation thereof;

@) the dividend rights and preferences (if any) of such series,
including, without limitation, (i) the rates of dividends payable thereon, (ii) the conditions
upon which and the time when such dividends are payable, (iii) whether or not such
dividends shall be cumulative or noncumulative and, if cumulative, the date or dates from
which such dividends shall accumulate and (iv) whether or not the payment of such
dividends shall be preferred to the payment of dividends payable on the Common Stock
or any other series of Preferred Stock;

(8 the preferences (if any), and the amounts thereof, which the
holders of such series shall be entitled to receive upon the voluntary or involuntary
liquidation, dissolution or winding-up of, or upon any distribution of the assets of, the
Corporation;

9 whether or not the shares of such series, at the option of the
Corporation or the holders thereof or upon the happening of any specified event, shall be
convertible into or exchangeable for (i) shares of Common Stock, (ii) shares of any other
series of Preferred Stock or (iii) any other stock or securities of the Corporation;

(10) if such series is to be convertible or exchangeable, the price or
prices or ratio or ratios or rate or rates at which such conversion or exchange may be
made and the terms and conditions (if any) upon which such price or prices or ratio or
ratios or rate or rates may be adjusted; and

(11) such other rights, powers and preferences with respect to such
series as may to the Board of Directors seem advisable.

Any series of Preferred Stock may vary from any other series of Preferred Stock in any or
all of the foregoing respects and in any other manner.

(b) The Board of Directors may, with respect to any existing series of
Preferred Stock but subject to the Preferred Stock Designation creating such series, (i) increase
the number of shares of Preferred Stock designated for such series by a resolution adding to such
series authorized and unissued shares of Preferred Stock not designated for any other series and
(i1) decrease the number of shares of Preferred Stock designated for such series by a resolution
subtracting from such series shares of Preferred Stock designated for such series (but not below
the number of shares of such series then outstanding), and the shares so subtracted shall become
authorized, unissued and undesignated shares of Preferred Stock.

(© No vote of the holders of the Common Stock or the Preferred Stock shall,
unless otherwise expressly provided in a Preferred Stock Designation geating any series of
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Preferred Stock, be a prerequisite to the issuance of any shares of any series of the Preferred
Stock authorized by and complying with the conditions of this Certificate of Incorporation.
Shares of any series of Preferred Stock that have been authorized for issuance pursuant to this
Certificate of Incorporation and that have been issued and reacquired in any manner by the
Corporation (including upon conversion or exchange thereof) shall be restored to the status of
authorized and unissued shares of Preferred Stock and may be reissued as part of a new series of
Preferred Stock to be created by resolution or resolutions of the Board of Directors and a
Preferred Stock Designation as set forth above.

Section 4.03. Common Stock.

@ The holders of shares of the Common Stock shall be entitled to vote upon
all matters submitted to a vote of the common stockholders of the Corporation and shall be
entitled to one vote for each share of the Common Stock held.

(b) Subject to the prior rights and preferences (if any) applicable to shares of
Preferred Stock of any series, the holders of shares of the Common Stock shall be entitled to
receive such dividends (payable in cash, stock or otherwise) as may be declared thereon by the
Board of Directors at any time and from time to time out of any funds of the Corporation legally
available therefor.

(© In the event of any voluntary or involuntary liquidation, dissolution or
winding-up of the Corporation, after payment or provision for payment of the debts and other
liabilities of the Corporation and subject to the preferential or other rights (if any) of the holders
of shares of the Preferred Stock in respect thereof, the holders of shares of the Common Stock
shall be entitled to receive al the remaining assets of the Corporation available for distribution to
its stockholders, ratably in proportion to the number of shares of the Common Stock held by
them. For purposes of this paragraph (c), a liquidation, dissolution or winding-up of the
Corporation shall not be deemed to be occasioned by or to include (i) any consolidation or
merger of the Corporation with or into another corporation or other entity or (ii) a sale, lease,
exchange or conveyance of al or a part of the assets of the Corporation.

Section 4.04. Stock Options, Warrants, etc. Unless otherwise expressly prohibited in the
Preferred Stock Designation creating any series of Preferred Stock, the Corporation shall have
authority to create and issue warrants, rights and options entitling the holders thereof to purchase
from the Corporation shares of the Corporation’s capital stock of any class or series or other
securities of the Corporation for such consideration and to such persons, firms or corporations as
the Board of Directors, in its sole discretion, may determine, setting aside from the authorized
but unissued capital stock of the Corporation the requisite number of shares for issuance upon
the exercise of such warrants, rights or options. Such warrants, rights and options shall be
evidenced by one or more instruments approved by the Board of Directors. The Board of
Directors shall be empowered to set the exercise price, duration, time for exercise and other
terms of such warrants, rights or options; provided, however, that the consideration to be
received for any shares of capital stock subject thereto shall not be less than the par value
thereof.

117399.0001/734371.2



ARTICLE V
Directors

Section 5.01. Number and Term. The number of directors of the Corporation shall from
time to time be fixed exclusively by the Board of Directors in accordance with, and subject to the
limitations set forth in, the bylaws of the Corporation (the “Bylaws’); provided, however, that
the Board of Directors shall at al times consist of a minimum of three and a maximum of twelve
members, subject, however, to increases above twelve members as may be required in order to
permit the holders of any series of Preferred Stock to exercise their right (if any) to elect
additional directors under specified circumstances. No decrease in the number of directors shall
have the effect of shortening the term of any incumbent director. Anything in this Certificate of
Incorporation or the Bylaws to the contrary notwithstanding, each director shall hold office until
his successor is elected and qualified or until his earlier death, resignation or removal.

Section 5.02. Limitation of Personal Liability.

@ No person who is or was a director of the Corporation shall be personally
liable to the Corporation or its stockholders for moretary damages for breach of fiduciary duty as
a director, except for liability (i) for any breach of the director's duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL or
(iv) for any transaction from which the director derived an improper persona benefit.

(b) If the DGCL is hereafter amended to authorize corporate action further
limiting or eliminating the persona liability of directors, then the persona liability of the
directors to the Corporation or its stockholders shall be limited or eliminated to the fullest extent
permitted by the DGCL, as so amended from time to time.

Section 5.03. Classification The Board of Directors shall be divided into three classes
designated as Class I, Class Il and Class Ill, respectively, al as nearly equal in number as
possible, with each director then in office receiving the classification to be determined with
respect to such director by the Board of Directors. The initial term of office of Class | directors
shall expire at the annual meeting of the Corporation’s stockholders in 2001. The initia term of
office of Class |l directors shall expire at the annual meeting of stockholdersin 2002. The initial
term of office of Class |11 directors shall expire at the annual meeting of stockholders in 2003.
Each director elected at an annual meeting of stockholders to succeed a director whose term is
then expiring shall hold office until the third annual meeting of stockholders after his election or
until his successor is elected and qualified or until his earlier death, resignation or removal.
Increases and decreases in the number of directors shall be apportioned among the classes of
directors so that al classes will be as nearly equal in number as possible. No decrease in the
number of directors constituting the Corporation’s Board of Directors shall shorten the term of
any incumbent director.

Section 5.04. Initial Directors The initial directors of the Corporation, and their
respective classes, shall be as follows:
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Class| Thomas L. Frazer, 7520 Perkins Rd., Suite 280, Baton Rouge, LA 70808
Carlyn Steiner, 811 34™" Avenue East, Seattle, WA 98112

Class || Jeffrey A. Miller, 931 West 75" St., Suite 137-264, Naperville, IL 60565

Class|lI R. Stephen Beatty, 210 Baronne St., Suite 1004, New Orleans, LA 70112
Ralph Katz, 6529 Manor Drive, Burr Ridge, IL 60521

Section 5.05. Nomination and Election.

@ Nominations of persons for election or reelection to the Board of Directors
may be made by or at the direction of the Board of Directors. The Bylaws may set forth
procedures for the nomination of persons for election or reelection to the Board of Directors and
only persons who are nominated in accordance with such procedures (if any) shall be eligible for
election or reelection as directors of the Corporation; provided, however, that such procedures
shall not infringe upon (i) the right of the Board of Directors to nominate persons for election or
reelection to the Board of Directors or (ii) the rights of the holders of any class or series of
Preferred Stock, voting separately by class or series, to elect additional directors under specified
circumstances.

(b) Each director shall be elected in accordance with this Certificate of
Incorporation, the Bylaws and applicable law. Election of directors by the Corporation’s
stockholders need not be by written ballot unless the Bylaws so provide.

Section 5.06. Removal. No director of any class may be removed before the expiration
of histerm of office except for cause and then only by the affirmative vote of the holders of not
less than a mgjority in voting power of al the outstanding shares of capital stock of the
Corporation entitled to vote generaly in an election of directors, voting together as a single class.
The Board of Directors may not remove any director, and no recommendation by the Board of
Directors that a director be removed may be made to the Corporation’s stockholders unless such
recommendation is set forth in a resolution adopted by the affirmative vote of not less than 66-
2/3% of the whole Board of Directors.

Section 5.07. Vacancies.

@ In case any vacancy shall occur on the Board of Directors because of
death, resignation or removal, such vacancy may be filled only by a mgority (or such higher
percentage as may be specified in the Bylaws) of the directors remaining in office (though less
than a quorum), or by the sole remaining director. The director so appointed shall serve for the
unexpired term of his predecessor or until his successor is elected and qualified or until his
earlier death, resignation or removal. If there are no directors then in office, an election of
directors may be held in the manner provided by applicable law.

(b) Any newly-created directorship resulting from any increase in the number
of directors may be filled only by a mgjority (or such higher percentage as may be specified in
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the Bylaws) of the directors then in office (though less than a quorum), or by the sole remaining
director. The director so appointed shall be assigned to such class of directors as such magority
of directors or the sole remaining director, as the case may be, shall determine; provided,
however, that newly-created directorships shall be apportioned among the classes of directors so
that all classes will be as nearly equal in number as possible. Each director so appointed shall
hold office for the remaining term of the class to which he is assigned or until his successor is
elected and qualified or until his earlier death, resignation or removal.

(© Except as expressly provided in this Certificate of Incorporation or as
otherwise provided by applicable law, stockholders of the Corporation shall not have the right to
fill vacancies on the Board of Directors, including newly-created directorships.

Section 5.08.  Subject to Rights of Holders of Preferred Stock. Notwithstanding the
foregoing provisions of this ArticleV, if the Preferred Stock Designation creating any series of
Preferred Stock entitles the holders of such Preferred Stock, voting separately by class or series,
to elect additional directors under specified circumstances, then all provisions of such Preferred
Stock Designation relating to the nomination, election, term of office, removal, filling of
vacancies and other features of such directorships shall, as to such directorships, govern and
control over any conflicting provisions of this Article V, and such directors so elected need not
be divided into classes pursuant to this Article V unless expressly provided by the provisions of
such Preferred Stock Designation.

ARTICLE VI
Amendment of Bylaws

The Board of Directors is expressly authorized and empowered to adopt, alter, amend or
repeal the Bylaws. Stockholders of the Corporation shall have the power to ater, amend, expand
or repeal the Bylaws but only by the affirmative vote of the holders of not less than 66-2/3% in
voting power of all outstanding shares of capital stock of the Corporation entitled to vote
generally at an election of directors, voting together as a single class.

ARTICLE VII
Actions and Meetings of Stockholders

Section 7.01. No Action by Written Consent. No action shall be taken by the
stockholders of the Corporation except at an annual or specia meeting of stockholders.
Stockholders of the Corporation may not act by consent, written or electronicaly, in lieu of a
meeting.
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Section 7.02. Meetings.

@ Meetings of the stockholders of the Corporation (whether annual or
specia) may only be called by the Board of Directors or by such officer or officers of the
Corporation as the Board of Directors may from time to time authorize to call meetings of the
stockholders of the Corporation. Stockholders of the Corporation shall not be entitled to call any
meeting of stockholders or to require the Board of Directors or any officer or officers of the
Corporation to call a meeting of stockholders except as otherwise expressly provided in the
Bylaws or in the Preferred Stock Designation creating any series of Preferred Stock.

(b) Stockholders of the Corporation shall not be entitled to propose business
for consideration at any meeting of stockholders except as otherwise expressly provided in the
Bylaws or in the Preferred Stock Designation creating any series of Preferred Stock.

(© Business transacted at any special meeting of stockholders shall be limited
to the purposes stated in the notice or waivers of notice of such meeting. The person presiding at
ameeting of stockholders may determine whether business has been properly brought before the
meeting and, if the facts so warrant, such person may refuse to transact any business at such
meeting which has not been properly brought before such meeting.

Section 7.03. Appoint and Remove Officers, etc. The stockholders of the Corporation
shall have no right or power to appoint or remove officers of the Corporation nor to abrogate the
power of the Board of Directors to elect and remove officers of the Corporation. The
stockholders of the Corporation shall have no power to appoint or remove directors as members
of committees of the Board of Directors nor to abrogate the power of the Board of Directors to
establish one or more such committees or the power of any such committee to exercise the
powers and authority of the Board of Directors.

ARTICLE VIII
I ndemnification of Directorsand Officers

The Corporation shall indemnify, to the fullest extent permitted by applicable law and
pursuant to the Bylaws, each person who is or was a director or officer of the Corporation, and
may indemnify each employee and agent of the Corporation and all other persons whom the
Corporation is authorized to indemnify under the provisions of the DGCL.

ARTICLE IX
Election to be Governed by Section 203 of the DGCL

The Corporation hereby elects to be governed by Section 203 of the DGCL; provided,
however, that the provisions of this Article IX shall not apply to restrict a business combination
between the Corporation and an interested stockholder (as defined in Section 203 of the DGCL)
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of the Corporation if either (i) such business combination was approved by the Board of
Directors prior to the time that such stockholder became an interested stockholder or (ii) such
stockholder became an interested stockholder as a result of, and at or prior to the effective time
of, a transaction which was approved by the Board of Directors prior to the time that such
stockholder became an interested stockholder.

ARTICLE X
Amendment of Certificate of Incorporation

The Corporation reserves the right to amend, ater, change or repea any provisions
contained in this Certificate of Incorporation, in the manner now or hereafter prescribed by
applicable law, and al rights conferred upon stockholders, directors or any other persons by or
pursuant to this Certificate of Incorporation are granted subject to this reservation.
Notwithstanding the foregoing or any other provision of this Certificate of Incorporation or any
provision of law that might otherwise permit a lesser or no vote, the provisions of this Article X
and of ArticlesV, VI, VII and VIII may not be repealed or amended in any respect, and no
provision inconsistent with any such provision or imposing cumulative voting in the election of
directors may be added to this Certificate of Incorporation, unless such action is approved by the
affirmative vote of the holders of not less than 66-2/3% in voting power of all outstanding shares
of capital stock of the Corporation entitled to vote generally at an election of directors, voting
together as a single class; provided, however, that any amendment or repeal of Section 5.02 or
Article VIII of this Certificate of Incorporation shall not adversely affect any right or protection
existing thereunder in respect of any act or omission occurring prior to such amendment or
repeal and, provided further, that no Preferred Stock Designation shall be amended after the
issuance of any shares of the Series of Preferred Stock created thereby, except in accordance
with the terms of such Preferred Stock Designation and the requirements of applicable law.

ARTICLE XI
Voting Requirements Not Exclusive
The voting requirements contained in this Certificate of Incorporation shall be in addition

to the voting requirements imposed by law or by the Preferred Stock Designation creating any
series of Preferred Stock.
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ARTICLE XII
I ncor por ator

The incorporator is LPSL Corporate Services, Inc., whose address is 1420 Fifth Avenue,
Suite 4100, Seattle, Washington 98101-2338.
IN WITNESS WHEREOF, the undersigned has executed these Articles on October 31, 2000.

LPSL CORPORATE SERVICES, INC.

By

Jm D. Johnston, Vice President
I ncorporator
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