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Pursuant to the Florida Business Corporation Act, Chapter 607 of the Florida Statahss:  ~

{tae “FBCA™), Accentia Biopharmaceuticals, Inc., a Florida corporation {the “Corporation™), hereby
ceriifies that:

FIRST: This Corporation {s named Accentia Bigpharmacenticals, Inc. and was originally
incorporated in the State of Florida on March 26, 2002 under the name Accentia, Inc,, and these Articles
of Amendment shall smend the Amended and Restated Astioles of Incosporation flled with the State of
Florida on February 11, 2005 (the “Amendad and Restated Articles of Mecrporation™),

SECONI»: These Articles of Amendmant have been approved by the Board of Dirsctors and
shareholders of the Corparstion in the manner and by the vote required by the FBCA. These Articles of
Amendment contain amendmenis that require shareholder approval. The amendments were approved by
the sharehotders of the Corporation pursuant to & written sonsent dated as of May 5, 2005, and the votes
cast for the amendment by the sharsholders were suffinfent for approval.

THIRD; The Amended ond Reostated Articles of Incorporation are hereby amended by deleling
Section 1{d)(i) of Article IV thexeof in its entirety and replacing it with the following:

“i}  Voluptary sad Autommijc Conversion. Each
holder of outstanding sheres of Series E Convertible Preferved Stock shall have the xight
at any Hme lo convert all of that holders (this conversion right requires the conversicn of
all shares of Senes B Convertible Proferred Stock owned or controlied by the sonverting
party) outstanding shares of Series E Convertible Preferred Stock into that number of
shares of fully paid and nan-assessable Common Stock such that each share of Series E
Convertible Preferred Stock shall represent one millionth percent of the number of Pully
Diluted Common Shares of the Corporation cutstarding at the tme of the conversion
(including the shares issuable pursuant to the conversion). For example, five million
(5,000,000) shares of Series E Convertible Preferred Stock would be convertible into 5%
of the Fully Diluted Common Shares of the Curporation “Fully Diluted Common
Shares” shalt mean the number of shares of Common Stock outstanding at the time of
conversion giving effect to the assumed caonversion or exercise into Common Stock of
any and all then-outstanding options, warrants, preferred stock, canvertible debt, ar other

rights to acquire capita! stock of the Corporation, as if those scourities or ingtruraents
were converted or exercised, as applicable, immediately before conversion of the shares
of Serles E Convertible Preferred Stock at their then-applicable conmversion or exercise
prices; provided, however, “Fully Diluted Common Shares™ shall exciude: (A) shares
issuable upon the exercise of any options or warrams that will end do expire unexercised
on the date of conversion of the Series E Convertible Preferred Siocl; (B) shares issuable
pursuant to the following unvested stock options oulstanding as of Januery 7, 2005 to the

extent such options remain unvested on the date of conversion of the Series E sheres: (i}

options to purchase up to 1,600,000 shares of Series B Convertible Preferred Stock: (i)

oplions to purchase up to 35,271 shares of Series [ Convertible Preferred Stock; and (ifi)

options to purchase up to 1,480,012 ghares of Comunon Stoclk; and (C) shares issuablc to

Laurus Master Fund, Ltd. and/or its affiliates {collectively, *“Taurus™) pursuazt ta (i) the

3
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Secured Convertible Termn Note in the aggregate original principal amount of $5,000,000,
dated as of April 29, 2008, issued to Laurns; (i) the Secured Convertible Mininmmm
Borrowing Note, dated as of April 29, 2005, 1ssned to Laurms; and (li{) the exerzise of
any warrants included in the Commonr Stock Purchase Warrant, dated April 29, 2005,
issued to Laurus. *Fully Diluted Commeon Shares” shall specifically include ary shares
of Common Stock that will be issued on or before the closing of tha Corporation's initial
public offering in cancellation of Company indebtedniess. Notwithstanding the foregoing,
in the event that the agpregate value of the shares of Commen Stock otherwise issuable
upon a conversion delernined in accordance with the preceding sentences i3 less than
51.00 for each share of Series B Convertibla Preferred Stock baing converted, then the
number of shares of Common Stock issuable upon conversion will be automatically
inereased (but not decreased) by that number of shares of Comion Stock necesgary to
cause the total shares of Commog Stock ta be issued at conversion to have a minfmum
velue equal to $1.00 for each share of Series E Convertible Preferred Stock being
converted. The value of the Common Stock, if automatic conversion iz being effected
pursuant to a Qualifying PO (as defined below), shall be based on the TPO Offering Price
or, if’ conversion is being effected other than as a reault of g Qualifying IPO, then the
valuc shall be based on appraisal value (as mutually agreed upon hy the Board of
Directors of the Corporation and at least twa-thirds of the outstanding shares of Series E
Convertible Preferred Stock). “TPO Offering Price™ shall mean the initial public offering
price per share for such stock in connection with 8 Qualifying IPO, as set forth in the
final prospectus relating thereto. ‘The holders of cutstanding shares of Series D
Convertible Preferred Stock shall have the right to convert each outstanding share of
Series I Convertible Prefemed Stock into 0.474 sharcs of Rully paid and non-assessable
Common Stock of the Corporation, The holders of ocutstanding shares of Series C
Convertible Preferred Stock shall have the right to convert each outstanding share of
Series C Convertible Preferred Stock into 0.415 shares of fully paid and non-assessable
Common 3Stock of the Corporation. The holders of outstanding shares of Series B
Conventible Freferred Stock shall have the right to convert cach outstanding share of
Series B Convartible Preferred Stock into 0.511 shares of fully paid and non-assessabie
Common Stock of the Corporation. The holders of outstanding shares of Series A
Convertible Preferred Stock shall have the rght to convert each one (1) share of Series A
Convertible Preferred Stock into one (1) share of fully paid and non-assegsable Common
Stock of the Corparation.  Notice of conversion must be in writing and delivered to the
principal office of the Corporation. Such notice of conversion, once issued by the holder,
shall be irrevocable. Notive of convortion may be issned st any time aftor the dato ap
which these Amended and Restated Articles of Incorporation become effectiva.”

IN WITNESS WHEREOF, the undersigned has exeguted these Articl Am t this
10" day af May, 2005. !

=~ Semuel 8. Duffey, -7&.11(:7/

By:
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