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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
ACCENTIA BIOPHARMACEUTICALS, INC.

Pursuant to the Florida Business Corporation Act, Chapier 607 of the Florida Stattes
(the “FBCA™), Accentia Biopharmaceuticals, Inc., a Florida corporation (the “Corporation”), hereby
certifies that:

FIRST: This Corparation is hamed Accentia Riopharmaceuticals, Inc. and was originally
incorporated in the State of Florida on March 26, 2002 wader the name Accentia, Inc., and these Amended

and Restated Articles of Incorporation shall amend, restate, and supercede in their entirety any and all
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 shareholders of the Corporation in the manner and by the vote required by the

FBCA.. These Amended and Restated Articles of Incorporation contain amendments that require
approval.

shareholder approval. The amendments were approved by the shareholders pursuant to a written consent
dated May 15, 2005, and the votes cast for the amendment by the sharcholders were sufficient for

ARTICLE I
NAME AND ADDRESS

The name of this Corporation 15 Accentia Biopharmaceuticals, Inc. The mailing ad
street address of the Corporation is 324 South Hyde Park Avenue,Suite 350, Tarpa, Florida 3

and
“ g
e =
ARTICLE II ’:%9_1 % .
b —— —
TERM OF EXISTENCE L= oo o
-
. : Mo o ©
This Corpearation shall have perpetual existence. o F
co @
ARTICLE I 22 o
oM *
PURPOSE >
The general nature of the business to be transacted by this Corporation shall be to engage in any
and all [awfisl business pernitted under the laws of the United States and the State of Florida.
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ARTICLE IV
CAPTTAL STOCK

The tota] number of shares of capital stock which the Corporation shall have the authority to issue
shall be (i) 300,000,000 shares of Common Stock baving a par value of $0.001 per share, and (ii)
150,000,000 shares of Preferred Stock having a par value of $1.00 per share. Pursuant to Section
607.0602 of the FECA, the Board of Directors is authorized, without the approval of the shareholders of
the Corporation, to (8) provide for the classification and reclassification of any unissued shares of
Common Stock or Preferred Stock and determine the preferences, Hmitations, and relative rights thereof
and (b) issue Common Stock or Preferred Stock in one or more classes or series, 21 within the limitations
set forth in Section 607.0601 of the FBCA.

Upon the filing of these Amended and Bestated Axticles of Incorparation (the “Effective Date™),
(i) each 2.1052 shares of Common Stock then issued and outstanding shall astomatically be converted
into 1 share of fully paid and nonassessable Commeon Stock of the Corporation, (i} each 2.1052 shares of
Series A Convertible Preferred Stock then issued and outstanding shall automatically be converted into 1
share of fully paid and nonassessable Series A Convertible Preferred Stock of the Corporation, and the
fece value of each resulting share of Series A Convertible Preferred Stock shall be converted into $2.11
per share, (iii) sach 2.1052 shares of Series B Convertible Preferred Stock then issued and outstanding
shall aptomatically be converted into 1 share of fully paid and nonassessable Series B Convertible
Preferred Stock of the Corporation, and the face value of each resulting share of Series B Convertible
Preferred Stock shall be converted into $2.11 per share, (iv) each 2.1052 shares of Series C Convertible
Preferred Stock then issued and outstanding shall awtomatically be converted into 1 share of fuily paid
and nonagsessable Series C Convertible Preferred Stock of the Corporation, and the face value of sach
resulting share of Series C Convertible Preferred Stock shall be converted baio $2.11 per share, (v) each
2.1052 shares of Series D Convertible Preferced Stock then issued and outstanding shall automatically be
converted into 1 share of fully paid and nonsssessable Series D Convertible Preferred Stock of the
Corporation, and the face value of each resulting share of Series D Convertible Preferred Stock shall be
converled into $2.11 per share, and {vi) cach 2.1052 shares of Series E Convertible Preferred Stock then
issued and outstanding shall awtometically be converted into 1 share of fully paid and nonassessable
Series E Convertible Preferred Stock of the Corporation, and the face value of each resulting share of
Series E Convertible Preferred Stock shall be converted into $2.11 per share. The share combination
effected in this paragraph shall not result in any change to the number of authorized shares of Common
Stock and Preferred Stock set forth in these Amended and Restated Articles of Incorporation, the par
value of any shares of Common Stock or Preferred Stock, or the number of shares designated to be
ineluded in any series of Preferted Stock. In lien of any fractional shares to which a holder of Comimaon
Stock or Praferrad Stock would otherwiss be entitlad, the number of sharss to which a holder of Common
Stock or Preferred Stock is entitled shalt be rounded to the nearest whole number (for the avoidance of
doubt, 0.50 shares and aboves shall be rounded up to the next whole numbper, and 0.49 and below shall be
rounded down fo the next whole number).

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

1. (a) Series of Preferred Stgck. The Corporation shall be authorized to issue (1) Ten
Miltion (10,000,000) sharas of Series A convertible preferred stock with One and No/100 Dollar ($1.00)
par value {the “Series A Convertible Praferred Stock™), (i) Thirty Million (30,000,000} shares of Series B
convertible preferred stock with Ones and No/100 Dollar ($1.00) par value (the “Series B Convertible
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Preferred Stock™), (jii) Ten Million {10,000,000) shares of Seres C convertible praferred stock with One
znd No/100 Dollar ($1.00) par value (the “Series C Convertible Preferred Stock™), (iv) Fifteen Million
(15,000,000 shares of Series I convertible preferred stock with One and No/100 Dollar ($1.00) par value
(the “Series 0 Convertible Preferred Stock™) and (v) Sixty Millien (60,000,000) shares of Series E
convertible preferred stock with One and No/100 Dollar ($1.00) par value (the “Series E Convertible
Preferred Stock™). Except as otherwise expressly provided In these Amended and Restated Articles of
Incorporation (these “Articles”) or any amendment thereto, vo holder of the Corporation”s stack shall
have any preemptive right to acquire the Corporation’s securities. For 21l purposes herein, the term “face
value™ when referring to Series A, Series B, Series C, Series D, and Series E Convertible Preferved stock
shall mean $2.11 per share.

(b) Party. The Series A Convertible Preferred Stock, the Series B Convertible
Preferred Stock, the Series C Convertible Preferred Stock, the Series D Convertible Preferred Stock and
the Serias E Convertible Preferred Stock are of the same class and shall be on parity with each other,
exaept as provided elsewhere herein.

(e}  Liquidation,

@ FPreference on Liquidation. The holders of outstanding shares of Series E
Convertible Preferred Stock shall have liquidation rights senior to the lquidation rights of the holders of
outstanding shares of Series A Convertible Preferred Stock, the holders of oustanding shares of Series B
Convertible Preferred Stock, the holders of outstanding shares of Series C Convertible Preferred Stock,
the helders of ontstanding shares of Series D Cooverdfible 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 occurrence of a Liguidating Event (as defined below) an amount equal to $2.11 per
share of Series E Convertible Preferred Stock outstanding and thereafter to participate (on an as-converted
imto Common Stock basis) in apy additional liquidating distributions, along side the holders of
outstanding shares of Common Stock immediately prior to the Liguidating Event, once required
liguidating distributions to outstanding Preferred Stock have been satisfied. [f, upon the oceurrence of &
Eigquidating Event, the assets of the Corporation available for distritartion to its stockholders shall be
insufficient to pay the holders of Series E Convertible Preferred Stock the full amonnt to which they shall
be entitled, then the entire assets and funds of the Corporation legally available for disiribution to its
stockholders shall be dismibuted ratably among the holders of Series E Convertible Preferred Stock in
proportion to the liquidation amount each such holder is otherwise entitled to receive pursuant to this
Section 1.(¢). The holders of outstanding shares of Series C Convertible Preferred Stock shall have
liguidation rights senior to the lignidation rights of the holders of outstanding shares of Series B
Convestible Preferred Stock, the holders of outstanding shares of Series A Convertible Preferred Stock,
the holders of outstanding shares of Series D Convertible Preferred Stock and the holders of outstanding
shares of Common Stock. The holders of outstanding shares of Series B Convertible Preferred Stock
shall have liquidation nights senior to the liguidation rights of the holders of outstanding shares of Series
A Convertible Preferred Stock, the holders of outstanding shares of Series D Convertible Preferred Stock
and the holders of outstanding shares of Common Stock. The holders of outstanding shares of Series A
Convertible Preferred Stock shall have liquidation rights senior to the liquidation rights of the holders of
outstanding shares of Series D Convertible Preferred Stock and the holders of cutstanding shares of
Common Stock. The holdess of outstanding shares of Series I Convertible Preferred Stock shall have
liguidafion rights senior to the liguidation rights of the holders of outstanding shares of Comnon Siock.
Before any liquidating distributiom shall be paid to holders of Series A, Series B, or Series D Convertible
Preferred Stock and Comnion Stock, all liquidating distributions remaining after payment of liquidating
distributions to holders of Series E Convertible Preferred Stock shall be paid to holders of Series C
Convertible Preferred Stock until the aggregate amount of liquidating disteibution payments equals the
face value (of $2.11 per share} of outstanding Series C Convertible Preferred Stock (subject to adjustment
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for stock splits, stock dividends, recapitalizations or the like). Before any liquidating distribution shall be
paid to holders of Series A Convertible Prefarred Stock, Series D Convertible Preferred Stock and
Common Stock, all liquidating distributions remaining after payment of liquidating distribotions to
holders of Series ¢ and Series E Convertible Preferred Stock shall be paid to holders of Series B
Convertible Preferred Stock until the aggregate amount of liquidating distribution payments equals the
face value (of $2.11 per share) of owsranding Series B Convertible Preferred Stock (subject to adjustment
for stock splits, stock dividends, recapitalizations or the like) plus an amount equal o eight percent (3%)
per anmum from date of issuance of the Series B Convertibls Preferred Stock. Before any liguidating
distribution shall be paid to holders of Series D Convertible Preferred Stock and Common Stock, all
liquidating distributions remaining after payment of liguidating distributions to holders of Series E, Series
C, and Series B Convertible Preferred Stock shall be paid to holders of Series A Convertible Preferred
Stock until the aggregate amount of liguidating distribution payments equals the face value (of $2.11 per
share) of outstanding Series A Convertible Praferred Stock (subject to adjustment for stock splits, stock
dividends, recapitalizations or the Iike). Before any liquidating distribution shall be paid to holders of
Comman Stock, ail liquidating distributions remaining after payment of liquidating distrituiions to
holders of Series E, Series C, Series B, and Series A Convertible Preferred Stock shall be paid to holders
of Serics D Convertible Preferred Stock uniil the agpregate amount of liquidating distribution payrnents
equals the face value (of $2.11 per share) of ontstanding Series D Convertible Preferred Stock (subject to
adjustment for stock splits, stock dividends, recapitalizations or the like). All shares of Preferred Stock
that are ootstanding, regardless of date of issuance, shall participate proporticnately in such lignidating
distributions with all other shares of the same series of Preferred Stock based on the face value of all
outstanding shares of such series.

Gi)  Definition of Ligquidsting Event. A “Liguidating Event™ shall mean (i)
any liquidation, dissolution or winding up of the Corporation, either vohntary or involuntary, ot (il) a
sale, fransfar or other disposition of all or substantially all the assets of the Corporation to, or a merger or
consolidation into, zn entity that i not controlled, dirscily or indirectly, by the stockholders of the
Corporation; for purposes of ihis definition, “conirel” shall mean gwnership of more than 50% of the
voting power of an entity. Upon the occurrence of any Liquidating Event that would involve the
distribution of assets other than cash with respect to the outstanding shares of Series E Convertible
Preferred Stock, the amount of such distribution shall be deemed to be the fair market value thereof at the
time of such distribution determined as follows:

{A)  Securifes not subject to investment letter or other similar
restrictions on fres marketability covered by (H) below:

(1) If traded ot a seourities exchange or through the
Nasdag National Market or SmallCap Market, the fair market value shall be the average closing price of
the Corporation’s Commeon Stock for the twenty (20) trading days immediately preceding the trading date
ending three trading days prior o the closing;

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

3} If there i1s no astive public marker, the fair
market value shall be the fair market value thereof, as mutually determined by the Board of Directors of
this Corporation and the holders of at least two-thirds of the number of the then outstanding shares of
Series E Convertible Preferted Stock. Tn the event that the Board of Directors and the holders of Series E
Convertible Preferred Stock are unahle to mutually determine the fair merket value, an independent third

4
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party shall be mutudlly selected by the Board of Directors and the holders of at least two-thirds of the
npumber of the then cutstanding shares of Series E Convertible Preferred Stack.

(B) The method of wvaluation of securities subject to
investment letter or other resirictions on free marketability (other than restrictions arising solely by virfue
of a stockholder’s status as an affiliate or former affiliate) shall be to make an appropriabe discount from
the market value determined as above in (4&) (1), (2) or (3) 1o reflect the approximate fair market value
therecf, as mutually determined by this Corporation and the holders of at least two-thirds of the number of
the then outstanding shares of Serjes E Convertible Preferred Stock, or, in the event that the Board of
Directors and the holders of Series E Convettible Preferred Stock are unable to mutually determine the
fair market value, by the indzspendent third party designated by the Board of Directors of this Corporation
and the holders of ar least two-thirds of the number of the then outstanding shares of Series E Convertible
Preferred Stock.

(i)  Notice of Liquidating Bvent. The Corporation shall give each
holder of record of Beties E Convertible Preferred Stock written notios of such impending transaction not
later than twenty (20) days prior to the stockholders® meeting celled t¢ approve such transaction, or
twenty (20) days prior to the closing of such transaction, whichever is earlier, aud shzll also notify such
holders in writing of final approval of such transaction. Subject to confidentiality limitations, the firgt of
such notices shall describe the maierial terms and conditions of the impending wansaction, and the
Corpordfion shall thereafter give such holders prompt notice of any material changes. The transaction
shall in no event take place soonsr than twenty (20) days after the Corporation kas given the first notice
provided for hersin or sooner than ten (10} days after the Corporation has given notice of any material
changes provided for hereing provided, however, that such periods may be shorted upon the Corporation’s
recelpt of weitten consent of the holders of at least a majority of the then outstanding shares of Series E
Convertible Preferred Btock entitled to such notice and rights.

@ nvers

6] Voluptary and Awtomatic Conversion.,  Each holder of
outstanding shares of Series E Convertible Preferred Stock shall bave the right at any time to convert all

of that holders (this conversion right requires the conversion of all shares of Series E Convertible
Preferred Stock owned or controlled by the converting party) ontstanding shares of Series E Convertible
Preferred Stock into that number of shares of fully paid and non-assessable Common Stock such that sach
0.475 shares of Series E Convertible Preferred Stock shall represent one millionth pereent of the mumber
of Fully Diluted Common Shares of the Corporation cutstanding at the time of the conversion (including
the shares issuable pursuant to the conversion). For exarnple, 2,375,071 shares of Series E Convertible
Preferred Stock would be convertible fnto 5% of the Fully Diluted Common Shares of the Corporation.
“Fully Diluted Common Shares® shall mean the number of shares of Common Stock outstanding at the
time of conversion giving effect ta the assumed conversion or exsrcise Into Common Stock of any and all
then-outstanding options, warrants, preferred stock, convertible debt, ar other rights to acquire capital
stock of the Corporation, as if fhose securities or Instruments were converted or exercised, as applicable,
immediately before conversion of the shares of Series E Convertible Preferred Stock at their then-
applicable conversion or exercise prices; provided, however, “Fully Diluted Common Shares™ shall
exclude: (A) shares issuable upon the exercise of any optlons or warrants that will and do expire
unexercised on the date of conversion of the Series E Convertible Preferred Stock; (B) shares issuable
pursnant to the following unvested stock options ouwtstanding ag of January 7, 2005 to the extent such
options remain unvesied on the date of conversion of the Serjes E shares: (i) options to purchase up to
760,023 shares of Series B Convertible Preferred Stock (after teking into account the share combination
effected in the ssoond paragraph of this Article TV); (ii) options to purchase up to 16,754 shares of Series
D Convertible Preferred Stock (afler taking into account the share combination effected in the second

5
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paragraph of this Adicle IV); and (iii) options to prrehase up to 703,027 shares of Cammon Stock (after
taking into account the share cambination effected in the second paragraph of this Article TV); and (C)
gharas issuable to Lanrus Master Fund, Ltd. and/or its affiliates (collectively, “Laurus®™) pursuant w () the
Secured Convertible Term Note in the aggregate original principal amount of $3,060,000, dated as of
April 29, 2005, issued io Lawrns; (i) the Sectured Convertible Minimum Borrowing Note, dated as of
Aprl 29, 2005, issued to Laurus; and (iif) the exercise of any warrants included in the Common Stock
Purchase Warrant, dated April 29, 2005, issued to Laurns. “Fully Diluted Common Shares” shall
specifically imclude any shares of Common Stock that will be issued on or before the closing of the
Carporation’s initial public offering in cancellation of Company indebtedness. Notwithstanding the
foregoing, in the event that the aggregate value of the shares of Common Stock otherwise isseable upon a
conversion determined in accordance with the preceding sentences is less than $2.11 for each share of
Series E Convertible Preferred Stock being converted, then the number of shares of Common Stock
igsuable upon conversion wiil be automatically increased (but not decreased) by that number of shares of
Common Stock necessaty 1o cange the total shares of Common Stock to be issued at conversion to have a
minimum value equal to 52.11 for each share of Series E Convertible Prefarred Stock being converted.
The value of the Cormmon Stock, if automatic conversion is being effected pursuant to a Qualifying TPO
(zs defined below), shall be based on the TPO Offering Price or, if conversion is being effected other thag
as a result of 2 Qualifying IPO, then the value shall be based on appraisal value (as mutnally agreed wpon
by the Beard of Directors of the Corporation and at least two-thirds of the outstending shares of Series E
Convertible Preferred Stock). “IPO Offering Price” shall mean the initial public offering price per share
for such stock in connection with a Qualifying 1PO, as set forth in the final prospectus relating thereio.
The holders of outstanding shares of Series D Convertible Prefarred Stock shall have the right to convert
sach outstanding share of Series D Convernible Preferred Stock into 0.474 shares of fully paid and non-
agsesgabie Common Stock of the Corporation. The holders of outstanding shares of Sexies C Convertible
Preferred Stock shall have the right to convert each cutstanding share of Series C Convertible Preferred
Stock into 0.415 shares of Tully paid and non-assessable Common Stock of the Corporation. The holders
of outstanding shares of Series B Convertible Preferred Stock shall have the right to convert each
outstanding share of Series B Converiible Preferred Stock into 0.511 shares of fully paid and non-
assesgable Common Stock of the Corporation. The holders of cutstanding shares of Series A Convertible
Preferred Stock shall have the right to convert each one (1) share of Series A Convertible Prefarred Stock
into one (1} share of fully paid and non-assessable Common Stock of the Corporation. Wotice of
conversion mmst be in writing and delivered to the principal office of the Corporgtion. Such natice of
conversion, once issued by the holder, shall be irrevocable. Notice of conversion may be issued at any
time after the date on which these Amended and Restated Articles of Tncorporation become effective.

(i) Intentignadfy left blank.

(iif)  Mandatory Conversion of Freferred Stock wpon Qualifying IPC.
Al outstanding shares of Series A Convertible Preferred Stock, Serfes B Convertible Preferred Stock,
Series C Convertible Preferred Stock, Series D Convertible Preferred Stock, and Series E Convertible
Preferred Stock shall automatieally convert into Common Stoclk, based on the then applicable conversion
price and terms set forth heredo for each such class of Preferred Stock, immediatsly prior to the closlog of
a finn commitment wnderwritten initial public offering of the Comman Stock of the Corporation, pursuaant
to an effecive registration statement under the Securities Act of 1933, covering the offer and sale of
Common Stock for the account of the Corporation, in which the public offering price per share exceeds a
price per share (appropriately adjusted for stocl splits, stock dividends and similar events) that implies an
aggregate pre~-offering enterprise value of the Corporation of not less than $200,000,000 baged on 2 fully
diluted share basiz and resalting In aggregate gross proceeds to the Corporation (after all underwriting
discounts) of at least $30,000,000 (a “Qualifying [PO™). Upon a mandatory conversion pursuent to this
paragraph (iif), the authorization of the Series A, Series B, Series C, Series D, and Series E Convertible
Preferred Stock pursuant to Section 1{a) above shall automatically and immediately terminate without any

6
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further action on the part of the Corporation, and no shareg of such series shall thereafter be issued,
provided that such terraination shall not restrict the Corporation’s Board of Director’s authority under
clanss (i) of the first paragraph of this Article TV to determine the (erms of any new class or series of
Preferred Stack.

(iv) Adiustment of Serjes E Conversion Price upon Dilufive
lssuapnees. UUpon the issusnce or sale by the Corporation of:

{A) Common Stock for a consideration per share less than
the conversion price applicable to the Series E Convertible Preferred Stock (which inidally is $2.11 per
share)(the “Series E Conversion Price™) in effect immediately prior to the time of such issue or sale; or

B) any Stock Purchase Rights where the consideration per
share for which shares of Common Stock may at any time thereafter be issuable upon exercise thereof (or,
in the casez of Stock Purchase Rights exercisable for the purchase of Convertible Securities, ypon the
subsequent conversion or exchange of such Convertible Securities) shall be less than the Sexies E
Conversion Price in effect immediately prior to, or at any time subsequent to, the time of the issue or sale
of such Stock Purchase Rights; or

{C any Convertible Securities where the consideration per
share for which shares of Common Stock may at any time thereafter be issuable pursvant to the terms of
such Convertible Securities shall be less than any Conversion Price in effect immediately prior to, or at
any time subsequent to, the time of the issue or sale of such Convertible Securities;

other than an issnance of Common Stock pursuant to Subsections 1{e) and 1{d)(V)(F) of this Article IV
(any such issuance shall be referred to hereinafter as a “Dilutive Tgsuance™), then forthwith upon such
fssue or sale {or at any such time thereafier, as the case may be, that the consideration per share in the
Dilutive Tgsuance is, or becomes, less than the Series E Conversion Price) , the Series E Conversion Price
shall be reduced to (x) the lowest price per share in the Dilutive Issnance (calenlated to the nearest cant),
or () such other amount as each such holder of Series E Convertible Preferred Stock shall determine,
provided that such amount shall not be less than the amount in (x) above.

Notwithstanding the foregoing, the Series E Conversion Price shall not at such time be reduced if such
reduction would be an amnount Jess than $.01, bt any such amount shall be caried forward and deduction
with respect thereto made at the time of and together with any subsequent reduction that, together with
such amount and any other amount or amounis 50 carried forward, shall aggregate £.01 or more.

V) For purposes of Section 1(d)(iv), the following provisions will be
applicable:

{A)  “Convertible Securities” shall mean evidences of
indebtednags, shares of stock or other securities that are convertible into or exchangeable for, with or
without payroent of additional consideration, shares of Common Stock.

(B)  “Stock Purchase Rights” shall mean any warranis,
options or other rights to subscribe for, purchase or otherwise acquire any shares of Commmon Stock or
any Convertible Securities.

(©)  Comvertible Securities and Stock Purchase Rights shall
be deemed outstanding and issued or sold at the time of such issuc or sale.

7
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(I Determivation of Consideration. The “consideration
actually received” by the Corporation for the issuance, sale, grant or assomption of shares of Commeon
Stock, Stock Purchase Rights or Convertible Securities, irrespective of the accounting treatment of such
consideration, shall be valued as follows:

(1) Cash Poyment. [n the cass of cash, the net
smount received by the Corporation after deduntion of any accrued interest or dividends and before
deducting any ¢xpenses paid or fncurred and any underwriting commissions or concessions paid or
allowed by the Corporation in connection with such issue or sale;

C2) Noncash Payment. In the case of consideration
other than cash, the valne of such consideration, which shall not include the value of any Convertible
Securlties being converted or exchanged, as determined by the Board of Directors in good faith, after
deducting any acerued interest or dividends; and

3) ck _Purch i an ertible

itieg. The total consideration, if any, received by the Corporation as consideration for the issvance of

the Stock Purchase Rights or the Convertible Securities, as the case may be, plus the minimum aggregate

amount of additional consideration, if any, payable to the Corporation upon the exercise of such Stock

Purchase Rights or upon the conversion or exchange of such Convertible Securities, as the case may be,
in each case after deducting amy accrued intersst ar dividends.

B Exclusigns.  Anything herein  to the confrary
notwithstanding, the Corporation shall not be required to make any adjustment of the Series E Conversion
Price in the case of (i) the issuance or sale of options, or the shares of stock issuable upon exercise of such
opiions, to dircotors, officers, employees or conseltants of the Corporation pursuant to stock opticns or
stock purchase plans or agreements, whether “gqualified” for tax purposes or uot, pursuent to plans or
arrangements approved by the Beard of Directors, (il) the issuance of Common Stock upon conversion of
the Series A Preferred Stock, the Series B Preferred Stock, the Series C Preferred Stock, the Series D
Preferred Stock (3i1) the issusnce of Common Stock pursuant to warrants outstanding as of the date of
filing this Amendment. The issuances or sales deseribed in the preceding clauses (1), (i1) and (iif) shall e
ignored for purposes of caleulating any adjustment to the Series E Conversion Price.

Upon the occnrrence of each adjustment or readjustment of the Series E Conversion Price pursuant to the
foregoing subsections, the Corporation at its expense shall promptly computz such adjustment or
readjustment in accordance with the terms thereof, and prepare and furmish to each holder of Series E
Convertible Preferred Stock affected thersby a certificate seiting forth such adjustment or readjustment
and showing in detail the facts upon which such adjustment or readjustment is based. The Corporation
shall, upon the written notice at any time of any holder of Saries E Convertible Preferred Stock furnish or
cange to be firnished to such holder a like certificate setting forth (1) such adjustment or readjustment, {ii)
the appliiceble Series E Conversion Price at the time in effect and (iii) the number of shares of Common
Stock and the amount, if any, of other property that at the time would be received upon the conversion of
such holder’s shares.

(e) Qther Distributions, [u the event this Corporation shall declars a
distribution payable in securities of other entities, evidences of indebicdness Issued by this Corporation or
other entities, assets (excluding cagh dividends) ar options or rights not covered by Section 1{d) above,
then, in each such case for the purpose of this Section 1(g), the holders of the Series A Convertibie
Preferred Stock, Series B Convertibile Praferred Stock, Series C Converlible Preferred Stock, Series D
Convertible Preferred Stock and Series E Convertible Preferred Stock shall be entitled to & proportionate
share of any such distribution as though they were holders of the number of shares of Commeon Stock of
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this Corporation into which their shares of Series A Convertible Preferred Stock, Series B Convertible
Preferred Stock, Series C Convartible Prefarred Stock, Series D Convertible Preferred Stock and Series E
Convertible Preferred $tock are convertible as of the record date fixed for the determination of the holders
of Common Stock of this Corporation entiiled to receive such distribution.

Recapitalizations. If at any time or from time to tine there shall be a
recapitalization of the Commen Stock (other than a subdivision, combination or merger or sale of assets
trangaction provided for elsewhere in this Article TV), provision shall be made so that the holders of the
Serfes A Convertible Praferred Stock, Series B Convertible Preferred Stock, Series C Converlible
Preferred Stock, Series D Convertible Preferred Stock and Series E Convertible Preferred Stock shall
thereafter be entitled to teceive upon conversion of the Series A Convertible Preferred Stock, Series B
Convertible Preferred Stock, Series C Convertible Preferred, Stock Series D Convertible Preferred Stock
and Series E Convertible Preforted Stock the number of shares of stack or other securitiss or property of
the Corporation or otherwise, to which & holder of Commoan Stock deliverable upon ecmversion would
have been entitled on such recapitalization. In any such case, appropriate adjustment shall be made in the
application of the provisions of this Section 1(f) with respect to the rights of the holders of the Series A
Convertible Prefarred Stocl, Series B Convertible Preferred Stock, Series C Convertible Preferred Stock,
Series b Convertible Praferred Stock and Series E Convertible Preferred Stock after the recapitalization
10 the end that the provisions of this Ssction 1(f) including adjbstment of the conversion rate then in effect
and the numbey of shares issmable upon conversion of the Series A Convertible Preferred Stock, Seriss B
Convertible Preferred Stock, Series C Convertible Preferred Stock Serjes D Convertible Preferred Stock
and Series E Convertible Preferred Stock applicable after that event shall be a3 nearly equivalent as may
be practicable so that the reclagsification has no accretive or dilutive effect on the conversion rights.

(§:3)] Mo Fractiopal Shares and Certificate as io Adjustments. No fractional
sharas shall be issued upon the conversion of any share or shares of the Series A Convertible Preferred
Stock, Series B Convertible Preferred Stock, Series C Convertible Preferred Stock, Series D Convertible
Preferred Stock and Series E Convertible Preferred Stock and the number of shares of Commmeon Stock to
be issued shall be rounded 1o the nearest whole share.

(h) Natices of Record Date. In the event of any taking by this Corporation
of a record of the holders of any class or securities for the purposs of determining the holders thersof who
are entitled to receive any dividend (other than a cash dividend) or other distribution any right to
subseribe for, purchase or otherwise acquire any shares of stock of any class or any other secuxitles or
property, or to receive any other right, this Corporation shall mail to each holder of Series A Convertible
Praferréd Stoclk, Series B Convertible Preferred Stock, Series C Convertibile Preferred Stock, Series D
Convertible Preferred Stock aad Series E Convertible Preferred Stock, 4t least twenty (20) days prior to
the date specified therein, a notice specifying the date on which any such record is to be taken for the
purpuse of such dividend, distribution or right, and the amoumt aud character of such dividend,
distribution or right.

. 63 Reservation of Stock Issuable Upon Conversion. This Corporation shall
at gll times reserve and keep available out of it anthorized bt unissued shares of Common Stock, zolely
for the porpoge of effecting the conversion of the shares of the Seriss A Convertible Prefemred Stock,
Series B Convertible Preferred Stock, Series C Converiible Preferred Stock, Series D Convertible
Preferred Stock and Series E Convertible Preferred Stock, such nunber of its sharss of Comimon Stock as
shall fom fimie to time be sufficient to effect the conversion of all outstanding shares of the Series A
Convextible Praferred Stock, Series B Convertible Preferred Stock, Series € Convertible Preferred Stock,
Series [ Convertible Preforred Stock and Series E Comvertibla Preferred Stock; and if at any time the
number of zuthorized but unissned shares of Common Stoek shall not be sufficient to effest the
convetsion of all then outstanding shares of the Seriss A Convertible Preferred Stock, Series B
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Convertible Preferred Stock, Series C Convertible Preferred Stock, Series I Convertible Preferred Stock
and Series E Convertible Preferred Stock, in addition to such other remedies as shall be available to the
holder of suchk Preferred Stock, this Corporation will take such corporate action as may, in the opinion of
its counsel, be necessary to increase its authorized but unissued shares of Common Stock fo such anmber
of shares as shall be sufficient for such purposes, including without limitation, engeging in best efforts to
obtain the requisite shareholder approval of any necessary amendment to these Axticles of Incorporation,
as amended,

1 Notices. Any notice required by the provisions of this Article IV to be
given o the holders of shares of Series A Couvertible Preferred Stock, Serias B Convertible Preferred
Stock, Series ¢ Convertible Preferred Stock, Series D Convertible Preferred Stock and Ssries B
Convertible Preferred Stock shall be deemed given if deposited in the United States mail, postage prepaid,
and addressed to each holder of record at his address appearing on the books of this Corporation.

(k)  Yoting Rights.

(D The holders of outstanding shares of the Common Stock, the
Series A Convertible Preferred Stock, the Series B Convertible Preferred Stock, the Serias C Convertible
Freferred Stock, the Scrieg D Convertible Preferred Stock and the Series E Convestible Prefarred Stock
are entitled to vote on all matters voted on by the stockholders on the basis of one vote per share and shall
bave voting rights and powers equal to the voting rights and powers of the Common Stock [except as
otherwise expressly provided herein or as required by law, voting together with the Comumon Stock as a
single class) and there shall be no cuommlative voting, The holders of outstanding shares of the Common
Stock, the Series A Convertible Preferred Stock, the Series B Convertible Preferred Stock, the Series C
Convertible Preferred Stock, the Series D Convertible Preferred Stock and the Series E Convertible
Preferred Stock shall have the right to receive notice of and attend all meetings of the sharsholders of the
Corporation.

(i) Each holder of a minimum of 2,375,071 shares of the Sevies E
Convertible Preferred Stock shail be entitled to elect ome (1) Director of the Corporation, tegardless of
whether or not there are any holders of outstanding shares of the Series E Convertible Preferred Stock at
any annual meeting of the stockholders. If, at any annual mesting of the stockholders, there are no
holders of cutstanding shares of the Series D Convertible Preferred Stock, then the holders of ontstanding
shares of the Common Stock, the Series A Comnvertible Preferred Stock, the Series B Convertible
Preferred Stock and the Series C Convertible Preferred Stock are entitled to vole as a single class to elect
six (6) of the sever (7) Directors of the Corporation. If; at any annual meeting of the stoclkholders, thers
iz at least ope holder of outstanding shares of the Series D Convertible Preferred Stock, then the holders
of outstanding shares of the Common Stock, the Series A Convertible Preferred Stock, the Series B
Couvertible Preferred Stock and the Series C Convertible Preferred Stock ars entitled to vote as a single
class to elect five (5) of the agven (7) Directors of the Corporation, and the holders of outstanding shares
of the Beries D Convertible Preferred Stock are entitled to vote as a single class to elect one (1) of the
seven {7} Directors of the Corporation. For so long as there is at least one holder of outstanding shares of
the Series D Convertible Preferred Stock, the director elected by the holder or holders of Series D
Convertible Preferred Stock may not be removed or replaced except by the approval (by vate or written
consent, as provided by law) of the holders of a majority of the outstanding Series D Convertible
Preforred Stock. For so long 89 there is at least one holder of oulstanding shares of the Series E
Convertible Preferred Stock, the director elected by the holder or holders of Satles E Convertible
Preferred Stock may not be removed or replaced except by the approval (by vote or written consant, as
provided by law) of the holders of a majority of the ouistanding Series B Convertible Preferred Stock.
Notwithstanding the forgoing, the number of divectors which the Holders of Series A Convertible
Preferted Stock, Series B Convertible Preferred Stock and Series © Convertibie Preferred Stock are
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entifled to elact as 4 single class, shall be reduced by the nuraber of directors entitled to be clected by the
Holders of Series E Convertible Preferred Stock as herein above provided. The Corporation shalil not
amend or repeal this provision, without first obtaining the approval (by vote or written consent, as
provided by law) of the holders of at leasi a majority of the then outstanding shares of Series I
Convertible Preferred Stock as it pertains to the holders of the Series D Convertible Preferred Stock
and/or the holders of at least a majority of the then cutstanding shares of Series E Convertible Preferred
Stock as it pertains to the holders of the Series E Convertible Preferred Stock.

(1)) Redemption. The Series B Convertible Preferred Stock shall not be
redeemable.

(m)  Series B Protective Provisions. So long #8 not less than 475,014 shares
in the aggregate of the Series B Convertible Preferred Stack are cutstanding {as adjusted for any stock

splits, stock dividends, recapitalizations or the like), this Corporation shall not, without first obtaining the
approval (by vote or written consent, as provided by law) of the holders of at least two-thirds of the then
outstanding shares of Series B Convertible Preferred Stock (voting as a separate class) take amy action
that:

) Amends or Tepealy any provision of this Corporation’s Articles
of Incorporation, as amended (nchiding any amendment or repeal effected by way of a merger involving
the Corperaiicn), to alter or change the terms, rights and/or preferences of the Series B Convertible
Preferred Stock other than through the creation or amendment of another class, type or series of stock: or

(i) increases ihe authorized number of shares of the Series B
Convertible Preferred Stock.

() Serles It Protective Provisions. So long as not less than 475,014 shares
In the ageregate of the Series D Convertible Preferred Stock are outstanding (as adjusted for any stock
splits, stock dividends, recapitalizations or the like), this Corporation shall not, without first obtaining the
approval (by vote or written consent, a3 provided by law) of either: (i) the holders of ar least two-thirds of
the then outstanding shares of Series D Contvertible Preferred Stock (voting as a separate clags) or (i} a
thajority of ihe Board of Directors, including the director, if any, elected by the holders of Series D
Convettible Prefarred Stock, take any action that:

)] Amends or repeals any provision of this Corporation’s Articles
of Incorporation, as amended (including any amendment or repeal effected by way of a merger involving
the Corporation), to alter or change the terms, rights and/or preferences of the Ssries D Convertible
Preferred Stock other than through the creation or amendment of another class, type or series of stock; or

i) Increases the amthorized number of shares of the Series D
Convertible Prefarred Stock.

kY

©) Ser isio

(1) The holders of outstanding sharss of Seriss E Convertible
Preforred Stock shall have the right of first refusal to purchase their proportionate part (pro rata on a
Common Stock equivalent basis), or any smaller part thereof, of any offer of equity and/or debt securities
by the Corporation nnder the sama price and terms as such offer is made by the Corporation fo third
parties. The first right of refusal will terminate (with respect to a specific offering) if not exercised in
writing ‘within thirty days following written notice of such debt or equity offering. The first right of
refisal shall terminate at, and not include, a Qualifying TPO.
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(i 8o long as any shares of the Sariss E Convertible Preferred
Stock are outstanding (a8 adjusted for any stock splits, stock dividends, recapitalizations or the like}, this
Corporation shall mot, without first obtaining the approval (by vote or written consent, as provided by
law) of the holders of at least two-thirds of the then outstanding shares of Series § Convertible Preferred
Stock (voting as a separate class) take amy action that:

(A}  Amends or rzpeals any provigion of this Corporation’s
Axticles of [ncorporation, as amended {including any amendment or repeal effected by way of a merger
involving the Corporation), to alter or change the terms, rghts and/or preferences of the Series B
Convertible Preferred Stock other than through the creation or amendment of another class, type or series
of stack that is junior to the Series E Convertible Preferred Stock;

(B)  Increases or decreases the authorized muamber of shares
of the Series E Convertible Preferred Stock;

(C}  Authorizes or issues, or obligate Iiself to authorize or
issue, any equity or debt security on a parity with or having preference or priority over the Series E
Comvertible Preferred Stock as to liquidation preference, rademption rights, dividend rights, registration
rights or otherwise;

I Pays or declares any dividend or distribation on any
shares of its capital stock (other than the Series E Convertible Preferred Stock) or appliss any of its assets
to the redemption, retirement, purchase or aegnisition, direcily or indirectly, through subsidiaries or
otherwise, of any shares of is capital stock, except for repurchases of shares from foomer employees,
afficers, divectors, advigors or service providers upon termination of employment for 2 price not greater
than the cash price paid by such former employees, officers, directors, advisors or service providess,
pursuant to the terms of stack purchase agresments with such persons providing for such repurchases at
the original issuance prices for such shares; provided, that the aggregate amount pajd in connection with
such repurchased shares within any twelve (12) mondth period shall not sxcesd $100,000; or

E Voluntarily or involuntarily liquidates, dissolves or
winds up the Corporation or its business.

_ (p)  Beries E Prefomred Dividend, The holders of outstanding shares of Sexies
E Convertible Preferred Stock as a clags shall have the right to a comulative quarterly dividend (the
“Series E Preferred Dividend™ from the Corperation prior to and in preference to any dividend or
distribution paid with respect to the Common Stock or any class or series of Preferred Stock. The
ageresate Serles E Preferred Dividend to be paid to all holders of the Series E Preferred Stock shall be an
amount equal to the greater of (i) 5% of all Net Revenue (a3 defined below) resulting from all current or
future products owned, controlled or in which any commercislization rights are held, by TEAMM
Pharmaceuticals, Tne. (“TEAMM”) (or any entity, owned or comtrolled, directly or indirectly, by the
Corporation), excluding only Histex PD, Histex T, Hisiex SR, Histex Liquid and Histex HC
(collectively, the “TEAMM Produets™)}, or (il) 5% of all Net Revenue from the sale in the US market of
&ll carrent and future products ownead, controlled or in which any commercialization rights are held, by
BioVest International, Tnc. (“BicVest™) (or any entity, owned or conirolled, directly or indirectly, by the
Corporation) (collectively, the “BioVest Products™). The TEAMM Products include, withour limitation,
Respi-TANN, Histex I/E, Histex PD12, MD Turbo, 10/300 ANDA, 107200 ANDA and SRIL Technology.
For the purposes of this Section 1(p), *Net Revenue™ shall mean the apgregate gross quarterly revenue
from the sale of the applicable TEAMM Products or BioVest Products to customers or end-users (e.g.,
haspitals, HMOs, nonprofit organizations, distributors, resellers, wholesalers, retailers, ete.), whether such
revenue is received by TEAMM, BioVest, the Corporation or auy other party lass any adjustments for
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discounts, refunds, returns, chargebacks snd rebates actually paid by TEAMM, BioVest or the
Corporation or deducted by the customer or invoiced by a governmental agency.

The Serdes E Preferred Dividend shall accrue guarterly and be paid to the holders of Series E Convertible
Preferred Stock in cash on a quarterly basis within sixty (66) days following the end of each of the
Corporation’s fiscal quarters. In the event that any shares of Series E Convertible Preferred Stock are
repurchased or converted, whether voluntarily, by merger or otherwise, prior to the end of a fiscal quarter,
the Corporation shall remain obligated to pay 2 pro rata Series E Preferred Dividend based on the
aggregate Net Revenue for the stub period ending simultaneously with and including the date of the
reputchase or conversion. The pro rata dividend shall be paid upon any redemption, copversion or the
closing of amy merger or other transaction resulting in the sale or conversion of the shares of Series B
Converrible Prefetred Stocl.

Other than a sale of 2 TEAMM Product or a BioVest Product as invenfory in the ordinary coursg of
business (the proceeds of which are already included in the Net Revenue calculation pursuaat to the
foregoing provisions), if #uy of the TEAMM Products or the BioVest Products (or any of the rights
relating thereto) ars sold, assigned, Heensed or transferred in any way, in whole or part, by sale, license
merger or otherwise (a “Transfer™), the resulting gtoss proceeds from such Transfer received (including
the fair market value of any non-cash consideration received or io be received) by the Corporation,
TEAMM or BioVest shall be included in the calculation of Net Revenue.

The Corporation shall not take any action to circumvent the purposes of this Section 1(p) and shall at all
times take all actions fo ensure that the Series E Preferred Dividend is accurately reported and paid
according to the intent and purposes of this section. The Corporation shall 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 avajlable for inspection snd copying by any bolder of
Series B Preferred Stock or such holder's representatives during normal business hours upon reasonable
advance potice, solely for the purpose of confirming the Corporation’s compliance with its obligations
with raspect to the reporting and payment of the Series E Preferred Dividend.

The Corperation shall not permit its ownership intersst in, or its voting control of, either TEAMM or
BioVest t0 be reduced below 51% without the prior written consent of two thirds of the outstanding
4 Series E Convertible Preferred stock.

2 Any shares of Series A, Serfes B, Series C, Series D, or Series E Converiible Preferred
Stock comverted, sxchanged, redecmed, purchased or otherwise acquired by the Corporation in any
manner whatsoever ghall be retired and canceled prompily after the acquisition thereof, All such shares
shall upon their cancellation become anthorized but unissued shares of Preferred Stock of the Corporation
and, upon the Fling of appropriate articles of amendment with the Secretary of State of the State of
Florida determining the terms of any new class or series, may be reissued as part of another series of
Preferred Stock of the Corporation.

ARTICLE V
REGISTERED OFFICE AND AGENT

The address of the registered office of the Corporation is 1201 Hays Sireet, Tzllahassee, Florida
32301, and the registered agent at such address is Cerporation Service Comparny.
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ARTICLE VI
DIRECTORS

The business of the Corporation shall be managed by a Board of Dizectors consisting of not fewer
than one person, the exact oumber 10 be determined from time to time in aceordance with the Bylaws of
the Corporation. As of the date on which the Corporation’s common stock becomes registeted under
Section 12 of the Securities Exchange Act of 1934, a5 amended (the “Registration Date™), the directors of
the Corporation shall be classified, with respect 1o the time For which they severally hold office, into three
classes, Class 1, Class I and Class 10T, each of which shall be as nearly equal in mumber ag possible, and
shell be adjusted from time to time in the manner specified in the Bylaws to mainiain such
proportionality. Each inftial director in Class T shall hold office for a term expiring at the first anoual
mesting of the shareholders after the Registration Date; each initlal director in Class Il shall hold office
for a term expiring at the second anpual meeting of the shareholders after the Registration Date; and sach
initfal divector in Class T shall hold office for a term expirimg at the thitd annual meeting of the
shareholders after the Registration Date. Notwithstanding the foregoing provisions of this Article VI,
each dirsctor shall serve until such director's successor is duly elected and qualified or uatil such
divector's aarlier death, resignation, or removal. At each annual meeting of the shareholders, the
suceessors to the class of directors whose term expires at that meeting shall be elected to hold office for a
term expiring at the armual meeting of the shareholders held in the third year following the year of their
election and until their successors shall have been duly elected and qualified or until such director’s earlier
death, regignation, or removal. -

ARTICLE VII
INDEMNIFICATION

This Corporatien shall indemnify any director, officer, employee or agent of the Corporation to
the fullest extent permitted by Florida law.

ARTICLE VIII
AMENDMENT
These Amended and Restated Articles of Incorporation may be amended in the manner provided
by law.

IN WITNESS WHEREOF, the undersigned has exccuted these Amended and Restated Articles
of Tneorpération this 15th day of May, 2005.

By:
ames 4. McNulty, Secretary
14
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