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ARTICLES OF INCORPORATION L v
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ACCENTIA BIOPHARMACEUTICALS, INC. t?c«n Cn R
A, 7
Pursuant fo the Florida Business Corporation Act, Chapter 607 of the Florida Statutes (o ~7 -
(the “FBCA™), Accentia Biopharmaceuticals, Inc., a Florida corporation (the “Corporation™), hereby 4/’6 g
certifies that: <y

FIRST: This Corporation is named Accentis Biopharmacenticals, Inc. and was originally
incorporated in the State of Flonda on March 26, 2002 under the name Accentia, Inc., and these Amended
and Restuted Articles of Incorporation shall amnend, restate, and supercade in their entirety any and ail
prior Articles of Incorporation, as amended, filed with the State of Florida from the date of the
Corporation's original incorporation through the date hereof.

SECOND: These Amended and Restated Articles of Incorporation have been approved by the
Board of Directors and sharcholders of the Corporation in the roanner and by the vots required by the
FBCA. These Anpnded and Restated Ardcles of Incorporation contain amendments that require
shareholder approval. The amendments were approved by the shareholders pursbant to 2 wrillen consent
dated February 11, 2003, and the votes cast for the amendment by the sharcholders were sufficient for
approval.

ARTICLEI
NAME AND ADDRESS

The name of this Corporation s Accentia Biopharmaceuticals, Inc. The mailing address and
street address of the Corporation is 5310 Cypress Center Drive #101, Tampa, Florida 33609, !

ARTICLE I
TERM OF EXISTENCE

This Corporation shall have perpetua! existence.

ARTICLE III
PURPOSE

The general nature of the business to be transacted by this Carporation shall be 10 engage in any
aad all lawful business permitted under the laws of the Unlted Siates and the Stare of Florida.
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ARTICLE IV
CAPITAL STOCK

The tokal oumber of shares of capital stock which the Corporation shall have the authority to issue
shall be (i) 300,000,000 shares of Common Stock having a par value of $0.001 per share, and (i)
150,000,000 shares of Preferted Stock having a par value of $31.00 por shure, Pumsuant (o Section
607.0602 of the FBCA, the Board of Directars is authorized, without the appraval of the shareholders of
the Corporation, to (2) provide for the classification and reclassification of any unissued shares of
Common Stock or Prefarred Swock und determine the preferences, limitadons, and relative rights therzof
and (b) tssuc Common Stack or Prcferred Stock in one or mare classes o series, all within the imitutions
set forth in Section 607.0601 of the FRCA.

A total of 125,000,000 shares of the Corporation’s authorized Preferred Stock is hereby
designated into series as follows;

1 {a) Scries of Preferred Stock. The Corporation shall by authorized to issue (i) Ten
Million (10,000,000) shares of Series A converdble preferred stock with One and No/100 Dollar ($1.00)
par value (the “Serles A Convertible Pretecred Stock’™), (i} Thirty MiHion (30,000,000) shares of Series B
convertible preferred stock with Ooe and No/100 Dollar ($1.00) par value (the “Series B Convertible
Preferred Stock™), (i1l) Ten Million (10,000,000) shares of Scries C convertible praferred stock with One
and Wof100 Dollar {$1.00) par value (the “Series C Convertible Preferred Stock™), (iv) Fifteen Million
{15.000,000) shares of Seriet D convertible preferred stock with One and Mol 100 Dollar ($1.00) par value
(the “Series D Convertible Preferred Stock™ and (v) Sty Miflion (60,000,000) sharcs of Series E
convertible preferred stock with One and No/100 Dollar (31.00) par value (the “Serles E Convertible
Preferred Stock™). Except as otherwisc expressly provided in these Awwendsd aml Resrated Articles of
Incorporatien (these “Articles™) or any amendment thereto, no holder of the Corporation’s stock shall
have any preemptive right to acquire the Corporation®s securities. For all purposes herein, the term “fuce
value™ when referring to Series A, Scrics B, Seriea C, Swies D, and Series E Convertible Preferred siock
shall rnean $1.00 per share,

(&) Parity. The Senies A Converitble Preferred Stock, the Serics B Convertible
Preferred Stock, the Sexies C Convertitde Prafesred Stock, the Series D Converiibic Preferred Stock and
the Series B Convertible Preferred Stock are of the seme class and shall be on parity with each other,
except as provided elsewhere berein,

{©) 1.iquidarion.

() Preference on Liguidation. The holders of outstanding shares of Serics E
Convertible Preferred Stock shall have liquidazion rights senior to the liquidation rights of the holders of
vatstanding shares of Series A Convertible Preferred Stock, the holders of outstanding shares of Series B
Convertible Prafezred Stock, the holders of outstanding shares of Series C Convertible Preferred Stock,
the holders of cutstanding shares of Sedes D Convertible Preferred Stock and the holders of outstanding
shares of Common Stock; accordingly, holders of Series E Convertible Preferred Stock are entitled to
receive, upon the ocenrrepce of a Liquidating Bvent (a3 dofined below)} an amounl equal to $31.00 per
share of Series E Convertible Preferred Stock outstanding and thereafier to participate (o an asconverted
into Common Stock basis) in any additional liquidating distributions, along side the holders of
outstanding shares of Common Stock imumediately prior to the Liguidating Bvent, once rcqoired
liquidating distributions e outstanding Preferred Stock have been sansfied. 1F, wpon the cccurrence of 2
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Liguidating Event, the assets of the Corporation available for distribution to its stockholders shall be
insufficient to pay the holders of Series E Convertible Preferred Stock the full amount to which they shall
be cntitfed, then the ontire assets 2nd funds of the Corporation legally available for distribution to ifs
stockholders shall be distributed ratably among the holders of Series E Convertible Preferred Stock in
propartion to the liquidation amovnt each such holder is otherwise entitled to receive pursvant to this
Section 1.(c), The holders of cutstunding shares of Serics € Convertible Preferred Stock shall have
liquidation rights senior to the Hguidation rights of the holders of ouvtstanding shares of Series B
Convertible Preferred Stock, the holders of outstanding shares of Series A Convertible Preferred Stock,
the holders of cutstamling sharcs of Serics I Conventible Prefesred Stock and the holders of outstanding
shares of Common Stock. The holders of outstanding shares of Seddes B Cunvertible Preferred Stock
shall have liquidation rights senior to the liquidation rights of the holders of outstanding shares of Series
A Cunvertible Prelerred Stock, the holdeys of onstanding shares of Serics D Convertible Preferred Stock
and the holders of putstanding shares of Common Stock. The holders of outstanding sbares of Series A
Convertible Preferred Stock shall have liquidation rights senior to the liguidation rights of the holders of
outstanding shares of Series T Convertible Treferred Stock and the holders of outstanding shares of
Common Stock. The holders of outstanding shares of Series I3 Convertible Preferred Stock shall have
liquidation rights semior to the liquidation rights of the holders of outstanding shares of Commion Stock.
Before any lignidating distribution shall be paid to holders of Series A, Serics B, or Series D Convertible
Prefarred Stock and Common Stock, all Yiquidating disttibations remaining after payment of Tiguidating
distributions to holders of Sertex E Convertible Preferred Stock shall be paid to holders of Series C
Convertible Preferred Stock until the aggregate amount of liguidating diseribution payments equals the
face valuc (of $1.00 per share} of autstanding Series C Converlible Praferred Stock (subject to adjustiment
for stock splits, stack dividends, Tecapitalizations or the like). Before any liquidating distribution shall be
paid to holders of Series A Converiible Preferred Stock, Series D Convertible Preferred Stock and
Common Stock, all liquidating disuibutions remaining after payment of liquidating distributions to
holders of Series C and Series E Convertible Praferred Stock shall be pald to holders of Series B
Convertible Preferced Stock unti] the aggregate amount of Hquidating distribution payments equals the
face value (of 51.00 per share) of outstanding Series B Convertible Praferred Stock (subject to adjastment
for stoek splits, stock dividends, recapitalizations or the like) plus an amount equal to eight percent (8%:)
per annum from date of issvance of the Series B Convertible Preferred Stock. Before any liquidating
distribution shall be paid to holders of Series I Convertible Preferved Stock and Common Stock, all
llguidating distributions remaining afrer payment of liquidating distributions to holders of Series E, Series
C, and Series B Convertible Preferred Stock shall be paid to holders of Series A Convertible Preferred
Steck until the aggregate amount of liquidaring distrfbution payments equals the face value {of $1.00 per
share) of cutstanding Series A Convertible Preferred Stock (subject to adjusrment for stock splits, stock
dividends, recapitalizations or the Hke). Before any liquidating distribution shatl be paid to holders of
Comnmon Stock, all liguidating distributions remaining after payment of liquidating distributions to
holders of Series B, Scrfes C, Serics B, and Series A Convertible Preferred Stock shall be paid to holders
of Serics D Convertible Preferred Stock until the aggregate amount of lignidating distribution payments
equals the face value {of $1.00 per share) of outstanding Series D Convertible Preferred Stock (subject to
adjustment for stock splits, stock dividends, recapitalizations or the like). All sharos of Preferred Stock
that are outstanding, regardless of date of issuance, shall participate proporticnately in such lguidating
distributions with ali other shares of the same series of Preferred Stock based on the face value of all
outstanding shares of such series.

()  Definition of Liquidgting Bvent. A “Liquidating Event™” shall mean (i)
any liquidation, dissolution or winding up of the Corperation, either voluntary or fnvoluntary, or (i) a
sale, transfer or other disposition of all or substantially all the assets of the Corporation to, or a merger or
consolidation into, an entity that js not comtrolled, directly or indirectly, by the stockholders of the
Corporation; for purposes of this definition, “control” shall mean ownership of more than 50% of the
voling power of an cutity. Upon the vccurrence of any ligquidating Event that woutld involve the
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distribution of assets other than cash with respect to the ontstanding shares of Series B Convertible
Preferred Stock, the amount of such distribution shall be desmed to be the fair market valuc thereof at the
time of such distribution determined as follows:

(A)  Securities not subject to Investment letter or other similar
Testrictions on free marketability covered by (B) below:

(1) If traded on a securities exchange or through the
Nasdnq National Market or SmallCap Market, the fair market value shall be the uverage closing price of
the Comporation’s Common Stock for the twenty (20) brading days immediately preceding the trading date
ending three trading days pricr to the closing;

£2) If actively traded over the counter, the fair
nmrket value shall be the average closing price of the Corporation’s Common Stock for the twenty (20)
rrading days knmexbatcly preceding the trading date ending three trading days prior to the closing; and

{3) If there is no active public market, the fiir
market valac shall be the fair market value thereof, as mutually determined by the Board of Dirsctors of
this Corporation and the holdere of at least two-thivds of the munber of the then outstanding shures of
Series B Convertible Preferred Stock. In the event that the Board of Directars and the holders of Series E
Convertlble Preferred Stock are unable to mutually determine the faiv market value. an independent third
purtly shall be mufually selacted by the Board of Directars and the holders of at least two-thirds of the
nomber of the then cutslanding shares of Series E Convertible Preferred Stock.

@) The method of valuation of securitics subject to
investment letter or other restrictions on fiec markeiability (other than restrictions arising solely by virtue
of 1 stockholder’s status as an affiliate or former affiliate) shall be to make an appropriate discount from
the markes value determined 23 above in (&) (1), (2) or (3) 10 refloot the approximate fair market value
thercof, as mutnally determined by this Corporation and the holders of at least two-thirds of the number of
the then ontstanding sharcs of Series E Convertible Preferred Stock, or, in the event that the Board of
Directors and the holders of Sevies E Convertible Preferred Stack are unable io mutnally determing the
fuir market vatue, by the independent third party designated by the Board of Divestors of this Corporation
and the holders of at least two-thirds of the number of the then outstanding shares of Series E Convertible
Preferred Stock.

(i) Notice of Liguidating Bvent. The Corporation shell give each
hotder of record of Sertes E Converlible Preferred Stock written notdee of such Impending transaction oot
later than twenty (20} days prior to the stockholders™ meeting called lo approve such transaction, or
twenty (20) days prior to the closing of such transaction, whichever §s earlier, end shall also notify such
holders in writing of final approval of such transaction. Subject L0 conlidentiality limitations, the first of
such notices shail describe the material terms and conditions of the impending transaction, and the
Corporation shall thereafter give such holders prompt notice of any material changes. The transaction
shall in no event take place sooner than twenty (20) days after the Carporation has given the first notice
provided for herzsin or saoner than ten £10) days after the Comporation has given notice of any matcerial
changes provided for herein; provided, hawever, that such periods may be shorted upon the Carparation’s
receipt of written consent of the holders of at least & majority of the then outstanding shares of Scrics E
Convertible Preferred Stock entitied ro such notice and rights.

(d)  Conversion Rights.

(((H05000036226 3)))
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@) Voluntary and  Autormgatic  Conversion.  Each bholder of
outstanding shares of Series E Converiible Preferred Stock shall have the right at any time to convert afl
of that holders (this conversion right reguires the comversion of all shares of Series E Convertible
Preferred Stock owned or controlled by the converting party) outstandiog shares of Series E Convertible
Preferred Stock into that mumber of shares of fully paid and pon-assessable Common Stock such that each
sherc of Scrice E Canvertible Preferred Stock shall represent one miltionth percent of the number of Fully
Diluted Common Shaves of the Corporation outstanding at the fme of the conversion (including the
shares issuable pursuant to the conversion). Feor example, five million (5,000,000} sharcs of Scries E
Convertible Preferred Stock would be convertible into 5% of the Fully Diluted Common Shares of the
Corporaticn.  “Fuily Diluted Coromon Shares” shall mean the member of shares of Common Siock
outstanding at the time of comversion giving effect to the assumed conversion or exercise into Common
Stock ul #ny and all then-outstanding options, warrants, preferred stock, convertible debt, or other rights
o nsequire capital stock of the Corporation, as if those sccarities or instruments were converted or
exercised, as applicable, immediately before conversion of the shares of Series B Comvertible Preferred
Stock at their then-applicabie eonversion or exercise prices; provided, however, “Fully Diluled Common
Sharcs” shall exclude: (A) shares issuable apon the exercise of any warrants that will and do expire
unexercized on the date of conversion of the Series E Convertible Preferred Stock; and (B) shares issuabile
pursvant to the following unvested stock options ontstanding as of January 7, 2005 to the extent such
options remain unvested on the date of conversion of the Series B shares; (i) options to purchase vp to
1,600,000 sharus of Series B Convertible Preferred Stacks (if) options to purchass up to 35,271 shares of
Series I Converlible Preferred Stock; and (iii) options to purchase up to 1,480,012 shares of Common
Stock. “Fully Diluted Cominon Shares™ shall specifically include any shares of Cotmmon Stock that will
be issued on or before the closing of the Corporation’s indtial public offering in cancellation of Company
indebtedness. Notwithstanding the foregoing, in the event that the aggregate value of the shares of
Common Steck othorwise issuable upon 2 conversion determined in acconiance with the preceding
senlences is less than $1.0G for each shave of Series E Convertible Preferred Stock being converted. then
the gumber of shares of Comroon Stock issuable upon conversion will be automatically increased (but not
decreased) by that number of shares of Common Sieck necessary to cause the toral shares of Common
Stock te be issued at coaversion to have a rainimum value equal to $1.00 for cach share of Series B
Convertible Preferred Stock being converted, The value of the Comeon Stock, if automatic conversian is
being cffected pursvant to g Qualifying IPO {as defined belaw), shali be based on the IPQ Offering Price
or, if conversion is being effected other than as a result of a Qualifying PO, then the vaiue shall be basad
on appraisal value {as momally agreed upon by the Board of Directors of the Corporation and at least
{wo-thitds of the cutstunding shares of Serles E Convertible Preferred Stock). “IPO Offering Price™ shail
nean the initial public offering price per share for such stock in comnection with a Qualifying TPO, as set
forth in the final prospectus relating thereto. The hoiders of outatanding shares of Series I Canvertible
Prefemred Stock shall have the right to conver? each outstanding share of Series D Convertible Preferred
Stock imo 0.474 shares of fully paid and non-assessable Common Stock of the Corporation. The hoiders
ol ourstanding shares of Series C Convertible Preferred Stock shall have the right w convert cach
outstanding share of Series C Convertible Preferred Stock into 0.415 shares of fully paid aod non-
assessable Common Stock of the Corporation. The holders of ourstanding shaves of Series B Convertible
Preferred Stock shall bave the right to convert sach outstanding share of Series B Convertible Preferred
Stock into 0,511 shares of fully paid and non-assessable Common Stock of the Corporation. The holders
of outstanding shares of Series A Convertible Preferred Stock shall have the right to convert each one (1)
share of Series A Convertible Preferred Stock into one (1) share of fully paid and nom-assessable
Common Stock of the Corporation. Notles of conversion mwist be in writing and delivered to the
principal office of the Corporation. Such notice of conversion, once issued by the holder, shall be
irrevocable. Nntice of conversion may be issued at any time after the date on which these Amended and

Restated Articles of Incorporation become effective.

{ii) Inientionally left blank.
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(i)  Mardatory Conversion of Preferred Stock ypon Qualifvige TPO.
All omtsianding shares of Series A Convertible Prefirred Stock, Series B Convertible Preferred Stock,
Serias C Convertible Preferred Stock, Series D Convertible Profared Stock. and Series B Convartible
Preferred Stock shall automatically convert into Common Stock, based on the then applicable conversion
price and terms sat forth herein for each such class of Praferred Stock, immediately prior to the cloging of
a firm commitment underwritten initial public offering of the Common Siock of 1he Corporation, pursuant
to an effective registration swaterment under the Sccutities Act of 1933, covering the offer and sale of
Common $tock for the account of the Corporation, in which the public offering price per share exceeds a
price per share (appropriately adfusted for stock splits, stock dividunds and similar gvents) that fmplies an
aggregare pre-offering enterprise value of the Corporation of not less than $200,000,000 based on 4 fully
diluted share basis and resulting in aggregaie gross proceeds to the Corporation (afler all underwriting
discounts) of at leaat $30.000,000 (= “Qualifying 1IP0™). Upon a mandatory copversion pursuant to this
piragraph (iii). the authorizaton of the Series A, Series B, Serias C, Series D, end Series E Convertible
Preferred Stock pursnant to Section 1{a} abave shall automatically and imamediately terminate without any
further action on the part of the Corporation, and o shares of such series shall thereafier be issued,
pravided that such termmination sball not restrict the Corporution’s Board of Director's antherity wnder
tluuse (i} of the first patagraph of this Article IV to determing the tanms of any new clags or series of
Preferred Stock.

(iv) Adiustment _of Sedes ¥ Conversion Price upon Dilutive

Issuances. Upon the issuance or sale by the Corporation of:

{A) Common Siock for a consideration per share less than
ihe conversion price applicable to the Series E Convertible Preferred Stock (which initialy is $1.00 per
share)(the “Series E Conversion Price™) in effect immediately pries to the time of such issue ur sale; or

(B) any Stock Purchase Rights where the consideration per
share for which shares of Commeon Stock roay at any time thereafter be issuable upon excrcise thereof (or,
in the case of Stock Purchuse Rights exercisable for the purchase of Convertible Securities, upon the
subsequent conversion or exchange of such Convertible Securitics) shall be less than the Scries B
Cenversion Price in effect immediately prior to, or at any time subsequent to, the time of the fssue or sale
of such Stock Purchass Rights; or

{Cy  eny Convertible Sccugitics where the consideration per
share for which shares of Comtuon Stack wmy at any time thezeafier be issnable pursuant to the terms of
sich Convertible Securities shall be less than any Conversion Price in effect immediately prior o, or at
any time subsaquent to, the time of the issue or sale of such Convertible Securities;

other than an issuance of Common Stock pursuant to Subsections 1(e) and 1(d}(V)(E} of this Article IV
(any such issuance shall be referred 1o horcinafier as a “Diludve Issuance™), then forthwith upon such
issue or sale (or al any such time thereafier, as the case may be, that the consideration per share in the
Dribative [ssonmce 1S, or becomes, less than the Series B Conversion Price) , the Serics E Conversion Price
shal] be reduced o (x) the lowest price per share in ifie Bilaive Issuance (caicnlated 1o the nearest cent),
or (y) such other amount as exch such holder of Saies E Convertible Preferred Stock shall derermine,
provided that such amonnt shall not be less than the amount in (%) above.

Notwithstanding the faregoing, the Series E Conversion Price shall not at such time be reduced if such
reduction would be an amonnt less than $.01, but 2ny such ammount shall be carried forward and deduction

with respect thereto made at the Hime of and together with any subsequent reduction that, together with
such amount und any other amnpnt or ymeants so carried forward, shall aggvegate $.01 or rooze,

{ ((HOBQ00036226 3)))
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(v} For purposes of Section 1{d}iv}, the following provisions will be
applicabte:

(A) “Copvertible Securities” shall mean evidences of
indebtedness, sharcs of stock ar other securities that are convertible Into or exchangeable for, with of
without payment of additional considecation, shares of Common Stock.

14:)) “Stock Purchase Rights™ shall mesn any warrants,
options or other rights to subseribe for, purchase or ctherwiss acquire any sharcs of Common Steck or
any Convertible Securities.

<) Convertible Sceurities and Stock Purchase Rights shall
be deemed outstanding and issued or sold at the time of such 1ssue or sale.

()] Determination of Consideratign. The “considerution
actually received” by the Corporation for the issuance, sale, grant or assumption of shares of Common
Stock, Stock Purchase Rights or Convertible Securities, imrespective of the accounting treatment of such
consideration, shall be vilued as follows:

(1) Cash Payment. In the cage of cash, the not
amount veceived by the Corporation after deduction of any accrued interest or dividends and before
deducting any expenses paid or incurred and any underwriting commissions or concessions paid or
allowed by the Corporation in connection with such issve or sale;

)] Moncash Payment, In the case of consideration
other than cash, the value of such consideration, which shall not include the value of any Convertible
Securitics being converted ur sxchanged, ax determinad by the Board of Directors in good faith, after
deducring any accred jnterest or dividends: and

3) base  Ri Canvertible
Secuarities, The total consideration, if any. received by the Corporation ag eonsideration for the ixsuancs of
the Stock Purchase Rights or the Convertible Securitivs, a3 the case may be, plus the minimum aggregute
amount of additional consideration, if uny, payable to the Corporation upon the exercise of such Stock
Purchase Rights or upon the conversion ot exchange of such Convertible Securitics, as the case may be,
in each case after deducting any accrued interest or dividends.

(E) Exclusions. Anything herein to  the contrary
nolwithstandiog, the Corporation shall not be required 10 make sny adjustment of the Series T Conversion
Frice in thre vase of (i} the issuance or sale of aptions, or the shares of stock issuable upon exercise of such
options. to directors, officers, employees or consultants of the Corparation pursvant to stock options or
stock purchase plans or agreements, whether “qualified” for wx purposes or not, pursuant 1o plans or
arrangemetts approvad by the Board of Directors, (il) the issuance of Cammon Stock npon conversion of
the: Series A Preferred Stock, the Series B Preferred Stock, the Seeics € Preferred Stock, the Scries D
Preferred Stock (i) the issuance of Common Stack purstant to warrants outstanding as of the date of
fiting this Amendment. The issuances or sales described in the preceding clanses (i), (7i) and (iii) sball be
ignored for purposes of calculating any adjustment to the Scrice E Conversion Price.

Upon the cccurrence of each adjustment ar readjustment of the Series B Conversioy Price pursuant to the
foregoing subsections, the Corporation at its eapense shall promptly compute such adjustrment or
readjustmient in accordance with the terms thereof, and prepare and furnish to each holder of Series E
Coavertible Preferred Stock affected thereby 2 certificate sciting forth such adjustment or readjustment

{ ({HO5000036226 3)))
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and showing in detall the facts upon which such adjustment or readjustment is based. The Corporation
shall, upon the written natice at any time of any holder of Serjes B Convertible Preferred Stock furnish ar
cause to be furnished 1o such holder a like certificata setting forth (i) such adjustment or readjustment, (i)
the applicable Series E Convergion Price at the time in effect and (iii) the pomber of shares of Cotranon
Stock and the amount, If any, of other propecty that at the time wonld be received upon the conversion of
such holder’s shares.

{e) Other Distijbutions. In the eveat this Corporation shall declare a
distribution payable in securitics of other entities, evidences of mdebtedness issued by this Corporation or
other entjties, assets {excluding cash dividends) or options or rights not covered by Section 1(d) above,
then, in each such case for the pupose of rhus Section I{e}, the helders of the Series A Convertible
Preferred Stock, Seties B Convertible Proferred Stock, Series € Convertible Prefred Stock, Series D
Convertible Preforred Stock and Series B Convextible Preferred Stock shall he entitled to a proportionate
share ol any such distribution as though they were holders of the number of shares of Comimon Stock of
this Corporation into which their shares of Series A Convertible Preferred Stock. Series B Convertible
Preferred Stock, Series € Gonvertible Prefarred Stock, Series D Convertible Proeferred Stock and Series B
Convertible Preferred Stock are convertible as of the record date fixed for the determination of the holders
of Common Stock of this Corporation catitied to receive such distribution,

1] Recgpitalizatiqps. If at any Him2 or from tiree to time there shall be a
recapitalization of the Cominon Stock (other than 2 subdivision, combination or merger or sale of assets
transaction peovided for elsewbers in this Asticle IV), provision shall be made 3o that the holders of the
Series A Convertible Preferred Stock, Series B Convertible Preferred Stock, Series C Convertible
Preferred Stock, Sertes I Convertible Preferred Stock and Series E Convertible Preferted Stock shall
thereafter be catitled 1o voceive upon conversion of the Scries A Convertible Proferred Stock, Scries B
Convertible Preferted Stock, Secies C Conyertible Preferred, Stock Series D Convertible Preferred Suxck
and Series E Convertibie Preferred Stock the number of shaves of stock or ather securities or property of
the Corporation or otherwise, to which a holder of Common Stock deliverable upon conversion would
have been cotitled on such recapitelization. In any such gase, appropriate adjustment shall be made in the
application of the provisions of this Section 1{f) with respect to the rights of the halders of the Series A
Convertible Preferred Stock, Scries B Convertible Preferred Stock, Series C Convertible Preferred Stock,
Scries 7> Convertble Preferred Stock and Series E Convertible Prefermed Stock after the recapitalization
to the ond that the provisions of this Section 1(f) ineluding adjustment of the conversion rate then in effect
and the number of shares issvable wpon conversion of the Scrivs A Convertible Prefeered Stock, Sericg B
Convertible Preferred Stock, Series C Convertible Preferred Stock Series D Convertible Preferred Stock
and Serics E Convertible Preferred Stock applicable afier that event shall be a5 nearly equivalent ag may
be practicable so that the reclassification has no scerstive or dilutive effect on the conversion righss.

& No Fractional Shares and Centificate as (o Adjustments. No fractiopal
shaycs shall be issued upon the conversion of any share ar shares of the Series A Convertible Preferred
Stock, Series B Convertible Preferred Stock, Serics C Convertible Preferzed Stock, Serdes T Convertible
Preferred Suxk and Series E Convertible Preferred Stock and the number of shares of Common Stock ta
b= isaued shall be rounded to the nearest whole share.

) Notices of Record Daje. In the event of any taking by this Corporation
of a record of (he holders of any class o seeurities for the purpose of detcrmining the bolders thereof who
are eqtitled to reccive any dividend (other than a cash dividend) or other distribution any right to
subscribe for, purchase or otherwise acquire any shares of stock of any class or any other securities or
property, of 10 recsive any other right, this Corporation shall mail to each holder of Series A Convertible
Preferred Stock, Series B Convertible Prcferred Stock, Series C Convertible Preferred Stock, Series D
Convertible Preferted Stock and Series E Convertible Preferred Stock, at least twenty (200 days pricr to

{ { (HOS000036226 3)})
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the dare specified therein, a notice specifying the date o which any such record is to be taken for the
purpose of such dividend, distribution or right, and the amoimt and character of such dividend,
distribution or right.

o Rescrvarion of Stock Isgnable Upon Copversicn. This Corporation shall
at all tiraes reserve and keep avaitlable out of its authorized but unissued shares of Common Stock, solely
for the purpuse of effecting the conversion of the shares of the Serics A Convertible Preferred Stock,
Serics B Convertible Prefczred Swock, Sexies C Converilble Preferred Stock, Series D Convartible
Prefarred Stock and Series B Convertible Preferred Stock, such number of ita sharcs of Common Stock as
shall from Litee to time be sufficient to sffect the conversion of all outstanding shares of the Series A
Convertible Preferred Stock, Series B Coavertible Preferred Stock, Series C Convertidle Preferved Steck,
Series D Convertible Preferred Stock and Series E Convertible Preferred Stock; and if at any time the
mumber of authorized but unissued shares of Common Stock shall not be sufficient to effect the
conversion of all then outstanding sheres of the Series A Convertible Preferred Stock, Seties B
Ceonvertible Preferred Stock, Sexics C Coavertible Preferred Stock, Series D Convertible Preferred Stock
and Series T Convertible Preferred Stock, in addition te such other remedies as shall be available to the
holder of such Preferced Stock, (his Corperation will take such corporate action as mazy, in the opinion of
its covnsel, be nocessary to incrcase ity authorized but vnissued shares of Common Srock 1o such numbes
of shares as shall b sufficient for such purposes, including without Emitation, epgaging in best afforts (o
obtain the requisite sharcholder approval of any necessary amendment 1o these Articles of Incorporation,
zs amcnded.

() HNotices, Any holice required by the provisions ol this Article IV to be
given to the holders of shares of Series A Convertible Preferred Stock, Series B Convertible Preferred
Stock. Series C Convertible Prefirred Stock, Series D Convertible Preferred Stock and Serics B
Convertible Preferred Stock shall ba deemed piven if depasited in the United States mail, postage prepaid,
and addressed (o each holder of record at his address appearing on the books of this Curporation.

) Yoting Rights.

(i The holdery of outstanding shares of the Common Stock, the
Series A Convertible Prefenred Stock, the Series B Convertible Prefarred Stock, the Saries C Convertible
Preferred Stock, the Series D Convertible Preferred Stock and the Series B Convertible Preferred Stock
are entitled to vote on all matters vated on by the stockhiolders on the basis of one vote per share and shall
have voting rights and powers enual 1o the voring rights and powers of the Common Stock (except s
otherwise expressly provided herein or as required by law, voting together with the Common Stock as a
single cluss) and there shall be no cumalative voting. The halders of cutstanding shares of the Common
Stack, the Sexics A Convertible Preferred Stock, the Series B Convertible Preferred Stock, (he Seties C
Convertible Preferred Stock, the Series D Convertible Preferred Stock and the Series E Convertible
Preferred Stock chall have the right io receive notice of and atend all meetings of the shareholdegs of the
Caorporation.

{iD Each holder of a minimym of five million (5,000,00() shares of
the Series & Convertible Preferred Stock shall be entitled 1o elect one (1) Diector of the Corporation,
segardless of whether or not there are any holders of outstandiag sbares of the Scries E Convertible
Preferred Stock ot any anmunal mecting of the stockholders. If, at any annual meeting of the stockholders,
there are nu holders of outstanding shares of the Series D Convertible Prefexred Stock, then the holders of
oulstanding shares of the Conunon Stock, the Series A Convertible Preferred Stock, the Series B
Convertible Preferred Stock and the Series C Convertible Preferred Stock are entitled to vote as a single
class 1o elecr six (8) of the seven (7} Directorg of the Corparation. If, at any awmal mecting of the
stockholders, there is at least one holder of outstanding shares of the Series T3 Convertible Preferred

t (1105000035226 3N
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Stock. then the holders of outstanding shares of the Common Stock, the Serics A Convertible Preferred
Stock, the Series B Convertible Prefcrred Stock and the Series C Convertible Preferred Stock are entitled
10 voue as o single class to elect five (5) of the seven (7) Direstors of the Carporation, and the holders of
ontstanding shares of the Series D Convertible Preferred Stock are entitled to vote as 2 single class to
elect gne (1) of the seven (7) Directors of the Corporation. For so fong as there is at least one holder of
outstanding shares of the Series T Convertiblc Preferred Stock, the director clected by the holda o
holders of Series D Convertible Preferred Stock may not be removed or replaced except by the approval
{by vote of written consent, as provided by Jaw) of the holders of a mejority of the cutstanding Series D
Convertible Preferred Stock. For so Jong 2s there is at least one holder of outstanding shares of the Series
B Convertible Proferred Stock, the director elected by the holder or holders of Series E Conveniible
Preferrod Stock muy not be remaved or replaced except by the approval (hy vote or written consent, as
provided by law) af the bolders of a majerity of the ontstanding Series B Convertible Preferred Stock
Notwithstanding the forgoing, the nurober of directors which the Holders of Series A Comvortible
Preferred Stock, Series B Coovertible Preforred Stock and Series C Convertible Preferred Stock are
entitled to elect as 2 single class, shall be reduced by the number of directars entitled to be clected by the
Holders of Sertes E Convertible Preferred Stock as herein above provided. The Corporation shall not
amend or repsal this provision, without first obtaining the approval (by vote or written consent, as
provided by law) of the holders of ar Ieast a majority of she then cutstanding shares of Series D
Convertible Preferred Stock as it pertaing to the holders of the Serics D Convertible Prefesred Stock
and/oe the holders of at least a majotity of the then cutstanding shares of Series E Convertible Preferred
Stock as it pertaing 1o the holders of the Series B Convertible Preferred Stock.

)} Redetnption. The Seriss B Convertible Prefeered Stock shall not be

(m) Series B Protective Provisions. So lomg as not less than one million

(1,000,000) shuwes in the aggreguts of the Series B Copventible Preferred Stock are outstanding (as
adjusted for any stock splits, siock dividends, recapitalizations or the like), this Corporation shall not,
without first obtaining the approval (by vote or writien consent. as provided by law) of the holders of at
least two-thirds of the then outstanding sharcs of Series B Convertible Preferred Stock (voting as a
separate clags) take any action that:

® Amends ar repeals any provision of this Corporation's Asticles

of Incorporation, as amended (including any amendigent or repeal effected by way of a merger involving
the Corporation), to alter or change the terma, rights and/or preferepces of the Series B Convertible
Prefcrred Stack ather than through the creatjon or amendment of another ¢lass, type or series of stoek; or

(i1) increases the authorized number of shares of the Series B

Convertible Preferred Stack

(m) Series D Proteptive Provisions. So long as not Yess than one miltion

{1,000,000) shares in the aggregate of the Series D Convertible Preferred Stock are outsianding (es
adjusted for uny stock splits, stock dividends, recapitalizations or the like), this Corporation shall not,
withone first obtaining the approval {by vots or wriften consent, as provided by law) of either! (i) the
holders of at Jeast two-thieds of the then outstanding shares of Series D Convertible Preferred Stock
{voling ns & scparate class) or (ii} 2 majority of the Board of Directors, nchuding the director, if any,
clected by ihe halders of Sexies D Coavertible Preferred Stock, take any action that;

6} Amends or repeals any provision of this Corporation’s Articles

of Incarporation, as amended (including any amendinent of repeal effected by way of a merger involving

( { (H05000036226 3}))
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the Corporation). to alter or change the terms, rights und/or preferences of the Series D Cunvertible
Preferred Stock other than through the creation or amendment of another class, type or series of stock; or

(1i) Increases the authorized number of shares of the Sexies D
Convertible Preferred Stock.

(o)  Serigs E Protective Provisions.

{ The haolders of outstanding shares of Series E Convertible
Preferred Stock shall have the right of first refusal to purchase their proportionate part (pro tata on a
Cornmon Stock, equivalent basis), or any smmaller part thereof, of any offer of equity and/or debt securities
by the Corporation under the same price and rerms as such offer is made by the Corporation to thind
parties. “The firat vight of refusal will cerminate (with respect to & specific offering) if not exercised in
writing within thirty days following written notice of such debt or equity offering. The first right of
refusal shall terminate at, and not include, 2 Qualifying IPO.

(i) So long as any shares of the Scries E Convertible Preferred
Stock are outstanding (as adjusted for any stock splits, stock dividends, recapilalizations or the like), this
Corporation shall not, without first oblaining the approval (by vote or written consent, as provided by
law) of the holders of at lepst two-thirds of the then outstending shares of Sexies E Convertible Preferred
Stock (valiug as a separate class) take any action that:

{4)  Amends or repeals any provision of this Corparation’s
Articlcs of Incerporation, as amended (including any amepdment or repeal effected by wey of a merger
involving the Corporation), to alter or change the tarms. rights and/or preferences of the Series I
Convertible Preferred Stock other than through the creation or amendment of another class, type or series
of stock that is junior to the Series E Convertible Preferredd Stock;

B) Increases or decreases ithe authorived number of shares
of the Serles EE Converrible Preferred Stocks

(Cy Authorizes or issues, ar obligate ityelf to authorize or
issue, any equity or debt security on a parity with or having preference or priority over the Series E
Convertible Preferred Stock as to liquidation prefercuce, rederoption rights, dividend rights, registration
rights ar otherwise,;

) Pays or declares any dividend or distribution on any
shares of its capital stock {other than the Series E Convertible Preferred Stock) or applies any of its asscts
1o the redemption, retiremspt, purchase or acquisition, directly or indirectly, through subsidiaries or
otherwise, of any shares of its capital stock, except for ropurchases of shares from former cmployees,
officers, directors, advisars ar service providers apen termination of employment for a price not greater
than the cush price paid by such former smployess, officars, directars, advisors or service providers,
pursnant to the tarms of stock purchase agreements with such persons providing for such repurchases at
the original issuance prices for such shares; provided, that the aggregate aroount paid in connection with
such repurchased shares within any twelve (12} month period shall not excecd $100,000; ot

&) Voluntarily or involumtarily lignidates, dissolves or
winds up the Corporation or its business.

{13] Series E Prefermed Dividend.  The holders of outstanding shures of Series
E Convertiblc Preferred Stock as a class shall have the right to 2 cumulative quarterly dividend (the

( ( (HO5000036226 3)1])
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“Series B Preferred Dividend™) from the Corporation prior 1o and in preference to any dividend os
distribution paid with respect to the Common Stock or amy class or series of Preferred Stock, The
aggregate Serics E Preferred Dividend to be paid to all holders of the Sevies B Preferred Stock shall be an
amoun( equal to the greater of: (i) 5% of all Net Revenuc (25 defined below) resulting from all curreat o
future producis owned, controlled or m which any commercialization Tights are held, by TEAMM
Pharmaceunticels, Ine. (“TEAMM™ (or any emity, owned or controlled, directly ar indirectly, by the
Corporatian), excleding only Histex PD. Histex CT, Histex SR, Histex Lignid apd Histex HC
(coltectively, the “TEAMM Products™), or (i) 5% of all Net Revenue from the sale in the US marke of
all current and future products owned, controlfed of in which any cormmercialization rights are held, by
BioVest International, Inc. (“BioVest™) (or any entity, owned ar controlled, directly or indirectly, by the
Corporation) (collectivaly, the “BioVest Producis™). The TEAMM Products include, without limitation,
Respi-TANN, Histex VG, Histea PD12, MIY Tucho, 167300 ANDA, 10/200 ANDA and SRL Technology.
Fae the purposes of this Section 1{p), “Net Revenue™ shall mean the agoregate geass quarterly revenue
from the sale of the applicabls TEAMM Products or BioVest Products to customers or end-users (e.g.,
hospitals, HMOs, nonprofit organizations, distibutors, resellers, wholesalers, retaifers, etc.), whether such
revenue is raceived by TEAMM. BioVest, the Corporation or auy other party less any adjustiments for
discounts, refunds, returns, churpebacks und rebates actwally paid by TEAMM, BicVest or the
Corperation ar deductad by the customer or invoiced by a governmenta] agency.

The Series B Preferred Dividend shall acerue quarterly and be paid to the holders of Series E Convertible
Preferted Stock in casit on a quarterly basis within sixgy (60) days following the end of each of the
Corporation™s fiscal guanters. In the event that any shares of Sexies B Convertible Preferred Stock are
repurchased or convevied, whether voluntarity, by merger or atherwise, prior to the end of a fiscal quarter,
the Corpuration shali remain obligated to pay a pro rata Series B Preferred Dividend hased on the
aggrepete Wet Revenue for the stub poriod ending simultancously with and including the date of the
repurchase of conversion. The pro rata dividend shall be pald upon any redemption, conversion or the
closing of any merger or other transaction resulting in the sale or conversion of the shares of Series E
Conveztible Preferred Stock

Other than a sale of a TEAMM Product or a BioVest Product as inventory in the ordinary course of
business (the proceeds of which are aheady intluded in the Net Revenue calculation pursuant to the
foregoing provisions), it any of the TEAMM Products or the BioVest Products (or any of the rghts
reluting thereto) are sold, assigned, licensed or transferred in any way, in whale or part, by sale. license
merger or otharwise {a “Transfer™), the resulting gross proceeds from such Transler received (including
the [air market valne of any non-cash comsideration reccived or to be received) by the Corpuration,
TEAMM or BioVest shall ba included in the caleulation of Net Revenue.

The Carpuration shall not take any aciion to choumvent the porpeses of this Section 1(p} and shall at ail
times take zl) actions to ensure that the Series B Prefesved Dividend is accurately reported and paid
according to the intent and parposes of this section. The Corparation sball maintain records sufficient to
demonsirate its compliance with the dividend reporting and payment obligations set forth in this Section
1(p). The Corporation shall make such records aveilable for ingpection and copying by any holder of
Series B Preforred Stock «r such holder's representatives during normal busincss hours upon reasomable
advance notice, solely for the purpose of confirming the Corporation's complinnce with its obligations
with respect to the reporting and payment of the Series E Preferred Dividend.

The Cotporation shall not permit ts ownership interest in, or fts voting control of, vither TEAMM or
BioVest to be reduced below 51% without the prior written consent of two thirds of the omstanding
Series E Convertible Preferred stock.

{{(H05000036226 3}}1
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2. Any shares of Sexies A, Series B, Series C, Serics D, av Series ¥ Converible Preferred

Siwuck converted, exchanged, redeemed, purchased or otherwise acquired by the Corporation in any
manner whatsoever shall be retired and canceled promptly after the acquisition thereof.  All such shares
shal] upon their cancellation become amthorized but unissued shares of Preferred Stock of the Cosporation
and, upon the filing of appropriate asticles of amendment with the Secretary of Staie of the Stats of
Florida determining the terros of any new class or serics, may be reissued as part of another series of

Preferred Stock of the Corporation.

ARTICLEV
REGISTERED QFFICE AND AGENT

The address of the registered office of the Corporation is 1201 Hays Street, Tallabassee, Florida
32301, and the registoved agent at such address is Carporation Service Company.,

ARTICLE VI
DIRECIORS

The business of the Corporation sbhall be managed by 2 Board of Diveciors conslsting of oot fewer
than one person, the exact number 1o be determined from rime to time iv accordance with the Bylaws of
the Corpotation.  As of the date on which the Corporation’s common stock becomes registered under
Section 12 of the Securities Exchange Act of 1934, as amended (the “Registration Date™), the directars of
the Corporation shall be classified, with respect to the tirse for which they severally hold office, into three
classes, Class I, Class If apd Class ITI, each of which shall be as neatly egual in numuber as possible, and
shall be adjusted from time to time in the manner specified in the Bylaws to maintain such
prupostionality. Each initial direcrar in Cless 1 shall hold office for a term expiring at the firyt anbual
meeting of the shareholders afier the Registration Date, cach initial dicctor in Class IT shall hold office
for a term expiring al the second annusl nweiing of the sharcholders after the Registration Date; and each
initial dircctor in Class M shall hold office for a term expiring at t{be third annuzl meeting of the
sharcholders after the Registration Date, Notwithstandiog the foregoing provisions of this Agticle VI,
sach director shall serve umtil such director's successor is duly elected and qualified or until such
director's carlier death, resignation, or removal. At each snntal meeting of the shareholders, the
successors to the class of directors whose term expires at that meering shall be elected to hold offics fora
term expiving at the anmaal meeting of the shareholders held in the third yesr tollowing the year of their
clection und until their successors shall have been duly ¢lected and qualified or varil such director's earfier
death, resignation, or temoval.

ARTICLE VI
INDEMMIFICATION

This Corporation shall indemnify any director, officer, cmpioyee or agent of the Corparation to
the fullest extent permitied by Florida law,

ARTICLE VIII
AMENDMENT

These Amended and Restated Articles of Incorporation may be amended in the muunner peovided
by taw.
{ ({HQ5000036226 3)1)
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IN WITNESS WHEREOF, the ondersigned has executed these and Rodiatpd Articles
of Incorporation this 11th day of Pebruary, 2005.
By: "L..., —

7 &imuel 5. Duffey, ?EE’#I yl
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